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Ford Motor Company
jzarembl@ford.com dashin~ron ~C 20549

Re: Ford Motor Company
Incoming letter dated January 5, 2016

Dear Mr. Zaremba:

February 22, 2016

Apt: ~ ~t 3 ~f
Section.
Rule:
Public ~~~~ r^
Availability: Y~

This is in response to your letter dated January 5., 2016 concerning the shareholder

proposal submitted to Ford by the North Carolina Department of State Treasurer. Copies

of all of the correspondence on which this response is based will be made available on

our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your

reference, a brief discussion of the Division's informal procedures regarding shareholder

proposals is also available at the same website address.

Sincerely,

Enclosure

Matt S. McNair
Senior Special Counsel

cc: Meryl Murtagh
North Carolina Department of State Treasurer
m eryl.murtagh@nctreasurer.com



February 22, 20l 6

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Ford Motor Company
Incoming letter dated January 5, 2016

The proposal requests that the board adopt a policy to disclose a description of the

specific minimum qualifications that the nominating committee believes must be met by

a nominee to the board of directors and each nominee's gender, race/ethnicity, skills and

experiences.

There appears to be some basis for your view that Ford may exclude the proposal

under rule 14a-8(i)(10). Based on the information presented, it appears that Ford's public

disclosures compare favorably with the guidelines of the proposal and that Ford has,

therefore, substantially implemented the proposal. Accordingly, we will not recommend

enforcement action to the Commission if Ford omits the proposal from its proxy

materials in reliance on rule 14a-8(1)(10). In reaching this position, we have not found it

necessary to address the alternative basis for omission upon which Ford relies.

Sincerely,

Ryan J. Adams
Attorney-Adviser



DIVISION OF CORPORATION FINANCE

INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 [ 17 CFR 240.14a-8], as with other matter under the proxy

rules, is to aid those who must comply with the rule by offering informal advice and suggestions

and to determine, initially, whether or not it maybe appropriate in a particular matter to

recommend enforcement action to the Commission. In connection with a shareholder proposal

under Rule 14a-8, the Division's staff considers the information furnished to it by the Company

in support of its intention to exclude the proposals from the Company's proxy materials, as well

as any information furnished by the proponent or the proponent's representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the

Commission's staff, the staff will always consider information concerning alleged violations of

the statutes administered by the Commission, including argument as to whether or not activities

proposed to be taken would be violative of the statute or rule involved. The receipt by the staff

of such information, however, should not be construed as changing the staff's informal

procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff's and Commission's no-action responses to

Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these

no-action letters do not and cannot adjudicate the merits of a company's position with respect to

the proposal. Only a court such as a U.S. District Court can decide whether a company is

obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary

determination not to recommend or take Commission enforcement action, does not preclude a

proponent, or any shareholder of a company, from pursuing any rights he or she may have

against the company in court, should the management omit the proposal from the company's

proxy material.
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Office of the Secretary
pffic~ o#the General Counsel
Phone: 3131337-3913
Fax: 3131248-1988
E-Mail: jzaremb1(~7ford.Cnm

~A EMAIL

Securi.tie~ and Exchange Commission

Divi,s cyn of Corporation finance

Uffice of the Chief Counsel
100 I' Street, N.E.
Washington, D.C. 2059

Ford Motor Company
One American Road
Roam 1037-A3 WHG2
Dearborn, Michigan 48126

Jc'121Lic`1T~' J, ~~~~

Re: Omission of S~aureholder Proposal Subrnitt~d by the North Caroling

Dep~xtment of State Treasurer

Ladies and Gentlemen:

Pursuant to Rule lea-8(j) pxc~mulgated under the Securities Exchange Act o~ 1934,

a~ amended {tl~e "Act"}, Ford Motor Cainp€~ny ("Ford" or the "Company") xespect£ully

renuests the concurrence of the staff o£ the Division of Corporation :Finance (the "Staff') of

the Securities and Exchange Coa~mzssion (the "Comrr~i~sion") that it will not recommend

any enforcement action to the Commission if the shareholder proposal described below i5

omitted £rom 1.~'aicl's proxy statemen#, ~ncl form of proxy for the Company's 201E Annual

Meeting of Shnrehotder~ (the "Proxy Materials"). The Company's annual 1Vleeting of

~harehol.de:rs is schedul~ci fc~r 1Vlay 12, ̀?016.

'Phe North Carolina Department of State Treasurer (the "Proponent"j has ~ubm.ittcd

for. a.raclusit~n .i.n the 2076 ~'i~oacy Mate.ri.als a prapos~zl requesting that t}ie Company's Board.

of Directors adUpt a policy requiring the Nominating and Governance Committee of the

$oax•d to dasclo~e annually t11e minimum qual.i.£icAtions of a board of directors' nominee and

"[e)ach nominee's gender, race/ethnicity, skills, end expei~ience~ in a chart or matrix form"

within 6 ~7~onths of the Company's annul meting (the "ProposnP'; sec .Exhibit 1). The

C:oz»pany proposes to ona.it the Yx~~asal fxc~zn its 2iJ16 Proxy Materials for t}~e following

reasons:
• The Proposal is excludable under Rule 14a-~3(i)(10) because the Company has

substantially im~le~nented t}ie I'ropo~al; and

• `l'he Proposal is excludable under• Rule 1~a-8(i}(7) because it devils with matters

relating Lo the Cona~any's ordinary business o~~ez•ations.

Tjae Proposal

1`he Proposal ~-cquests the Board to adopt a policy to disclose the following:
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1. A description of the specifze minimum qua]ificati.o.ns that tl~e Board's nami.nating

corninittee believes must be met by a nornin~e to the board of directors; and

~. Each nomi~~ee's gender, race/ethnicity, skills, and experiences prese:r►ted in a chart
or matrix form

(see Exhibit 1). The Proposal also requires the disclosures be made "thiough the annual

pzoxy statement and the [+C]ompany'~ website within six (6) months off' the Company's

annul meeting (See Exhibit 1).

The 1'ropasal has been Substantially Implemented

Under N,uIe 14a•8(i}(10}, a proposal inay be emitted fit has been substantially

implemented by the issuer. Ta be s~.~bstantially ir~zplemented, a proposal does not lave to

be "fully ef#'ected" (see Kelecrse No. 20Q91 (fl.ugust l6, .1~J83)). I.n determining whether. a

proposal has been substantially irnplernented, the company's policies, practices and

pzocedures should "compare favorably with the guidelines of the proposal". See AlbGrtsora's

Inc. (Max•ch 23, 2Q05); Th.e Tal~iots, Inc,. (Apz.i15, 2002); t'iscc~ S,ystem.s, Inc. (August l.l,

2aU~}; and Texaco, .Znc. (March 28, 1~J~J1). P~i~ticularly, €~ praposalxs substantially

iinpl~rriented where ~ company has previously established pracedui-es th,~t relate to the

subject matter cif the propc~s~l or "essential objectives" of the propasai. ~"ee The Tal$ots,

Inc.. (April 5, 2002) (permitting omission of a proposal that required the estak~l shment of a

code of corporate conduct a°e~axding human rights t~ecause tl~~ company had an existing

Standard far Business Practice and Cede of Conduct) and 7`'1te Gap, Inc. (March 16, 2001)

{permitting emission ~f a proposal tha# requested a report on child labor practices of the

company's vendors because the company had. already establ.isl~ed. a code of vendor conduct,

monitored vendor• compliance, and published the related in£axmatinn).

It as clear fi~am the Proposal, ~nel its su.p~~arting 4tatexnent, that the underlying

concerns and essential objectives of the ~ropos~l are to ensure that shareholders are

i.nFormed about board nominee quala.fic~tians and attributes. ~'or example, the Pr~p~nent's

3upp~rting statement reads as follows: "by providing a meaningful disclvsuxe about the

potential board members, shareholders will be better able to judge [sic] we11-suited board

nominees aa~e for t ie Company and whether their listed skills, experiences, and attributes

are appropriate in light of the company's overall t~usiness strategy." In the conclusion to its

supporting statement, tl~e Proponent states, "~1Ve axe requesting ca~nprehen5ive disclosuz-es

about the l~ozrd composition and what qualificaCions the Company seeks for its Board ..."

{see Exhibit I).

The Company has substantially implemented the tmderlying concerns and essenL ~l

objectives of the Proposal and made public disclosures described in the Proposal through

tkz~ following policy and disclosures, collectively '"1+'c~rd's Policy end Reports":

(i) Excerpts fz•ozn tike Company s Noti4e o£ 2015 ,r'~nnur~l Me:etan~ ~f Slaarel~olders

ancl. Proxy Statement (see Exhibit 2};

(ii) The Cotnpanys Charter cif the Nominating and Governance Coz~an~zttee o.f the

Board of Directors ("N~rninating and C,~vernance Committee Ch<xi•ter") (see

Exhibit 3);
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(iii) The Company's Sustainability Report for ZOI~/15 ("2014/15 ~ustainability

Report") (see Fxhb~.t ~); and

(iv) The Company's Shard o£ Directors ~'Vebsite available at

htt~s:llmecti~..foi~el.conz/ca~~tezitlfoa•dznedia/fnaJuslenl~eople. mezn bees-oE= the-

bo<xra.html

Ford's Pal.icy and Reports substantially address the ~'raposal's underlying eoncexns

and the essential r~bjectives. The Company's Notice of 2015 Annual Meeting of

Sh~rehalde.rs and Proxy Statement ("2Q15 Proxy Statement") specifically describes board

nominee qualifications covered by the Nominating and Gnvern.~nce Corz~mittee Charter

policy and discloses, in matrix form, each nominee's experiences related ~o otiose

requixements. The 24.1:5 Prt~xy Statement also describes tie qualifications anal expe~~~e~ces

for each Director nominee, and provides a photograph of each director nominee, the

nominee's age, a detailed description of the nominee's experiences and qualifications, and

the CU:mp~xny's reasons fr~r nominating each person, which ties such experzences axed

q~ali#icatians to the Cornpan~s tine I'oid strategy (see Exhibit 2). 'I`he Company's

Nominating and Gov~rna~ce Gan~mitte~ Chaxtex contains a section dedicated to clescrzb zig

the policy used by the Board to cleterine qualifications of Board of .Directors candidates

{See Exhibit 3). The Company's 2014/2015 Sustainability I~,eport i estates the Company's

polio for board nox~a:nee qual ~icatit~ns (see Exhila t 4),

The Staff has allowed ozx~ission of a proposal a~ substantially m~leinented if a

company's "policies, practices and prt~eedures caxnpare t~vorably with the guidelines of the

proposal," see The Goldman Sacjts Group, lnc. (February 12, 2014) (permitting the emission

of a proposal becaixse the company's policies, procedures, and practices related to ~n

existing committee compared fa~ror~~ily to the c~m~nittee requested t~ be formed ley t}a.e

proposal). The Stiff has also deemed a prap~~al stzb~tantiall~ iinplernented tivhen the

coinpany~'s "public disclosures compare favorably ~~rith the gu.icie3.ines of the proposal," see

Entergy Cor~poratiora (1+'ebruary 14, ̀~01~1) (~1lowin~ exclusion o£ a .proposal bec~us~ the

public disclosures already made by the company about its env ranrnental policies and

perfprmance can~paz•ed favorably with disclosures requested by the ~arc~posa]). It is evident

that the Pxnpa~al has been substantially implemented through Ford's Policy ar~d t~epnr~s

because they address the underlying concerns and essential objectives of the Proposal and

compa.a~e f~vc~rably vc~ith the guidelines of the ~'roposal.

Bo~rcl N<~uzirtee ~ucxlificc~tions i'oli.cy grad Disclosures

The Proposal requests that each year the Company d.iscl.ose an adopted policy of the

"qualifications that the ~3c~ard's nominating committee believes must ~e met b~~ a nominee

to the board of directors" (see ~xhil~it 1}, to section IV (2) of t}~e Cotn~~any'~ Ciaarter of the

,1~orriinatin~ anc~ Gov~;i•nance Cor~tnxittee of the Board of TJirectar•s the Con~p~ny states:

~:~~

In identifying candidahes for ineinbership can i;he Baarcl, the Nominating a~~d

Govei~n~ncc Coinn~ittee shall take into accnunt ail factors it COIlS1C~f1•s



appropriate, wlaic}~ may include strength of character, mature juclgr~~:ent,

career specialization, relevAnt technical skills, diversity and the extent to

i~hic~ tihe ca.nd date would fill a present need on the Board.

~r **

See Exhibit 3. The Company also lists specific qualifications required of board nominc;ea Un

page 21 of the Cainpany's 2~01C~ Proxy State:znent under the heA~tin~ "Qt~a~ific~tons

Considered for Nominees."
*~

Ford iecagnizes the value of diversity and we endeavor to have a diverge

Board, with experience in business, international operations, finance,

manufacturing and product development, marketing and sales, government,

education, tecl~no]ogy, and zn areas that aze relev~z~t to the Company's global

activities.
~*~

See Exhibit 2. These same specific qualifications are listed along the top h~rzont~l a~cis of

the matxix on pale 2 of tl~e 201.5 Proxy Statement entitled "Proxy .Surnrr~ary —Director

Nominees." Each director's experience as it relaCes L•o those qualifications is indicated along

the vertical ~xifi of the matrix.

On page 21 of the 2015 Proxy Statement, the Company also states that "...among

the mast important qualiti~~ directors should po~s~ss are the hi~l~est personal and

professianaT ethical standards, integrity, and values. They shc~i~ld be committed to

representing the long-terra interests of all of the sllarehc~ldex~s" (see Exhibit 2). The

Company also Lists "x~ractical wisdom" and "mature judgment" as well as the ability to be

"objective and inquisitive" as athes~ qualifioatiUns required for a nominee (see Exhibit. 2).

The Company discloses these same qualifications in its 2014-201 Sustainability Report

under the section entitled "Board. t~ualifications, Indepena'ence cznd Eualua.tion" {see

Fxl~ibit 4).

I:n additi.an, the Camp~ny provides a phat~graph of each director, thus furthering

the identification of gender end race, F'urthez detail and explanation for each director's

experience, qualifications, end rea5~ns for nominaf;ion ire detailed on pages 22 through Z~)

of the 2011. ~ Proxy Statement (see Exhibit 2),

It is clear that the Cpmpany ljas st3b5tanti.al.ly i.zr~~lem~ntecl t}~e Prc~~~sal's request

for t~ description of the s~~eci'fic minimum quali~cai;ions that the Nt~rnin~ting and

Governance committee believes must be met by a nominee by disc}.using aranu~lly the

specific qualific~tzons it consit~ei•s far board nominees in several di:ffe~•ei~t ~uk~lications that

are avala}~le to sl~arehold~rs.

~3oa~°d Composition Disclascci~es

The Proposal ~lsc~ requests that "gender, race/eth.nici.ty; skills, and experiences" of

the k~o~xzd nominees are disclosed "in a chart car matrix form" ~5(?(1 ER~'11~1.t ~~. As di~cussecl,

the matrix entitled "Proxy Summary —Director Nominees" an page; 2 of the ̀ L015 Pxaxy
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Statement reports not only the s~~ci~ic quaii~"iaatian5 requited of k~oard nominees bu
t also

each director's actual skills and experiences as it relates to t}iase qualifications (gee 
LxhiMt

2).

In addition to the pictures of director norn noes included in its annual proxy

statement, in its 2g1.~/2015 Sustainak~ laty~ Repazt the Company Elsa uses a chart ent
itled

"Boa,~~d of Directors Cornpositiora by Gender• and Minorities" to disclose the gender and

minority status of its ~3oard of Directors (see Exhibit ~}. The company's fiill Sust~inabili
ty

Report 20111/15 can k~e accessed pupil cally through the Company's website at:

http://c~r,~ot ate,f~rd. co[nht~icrosites/sustainak~ilit~~-report-2014-15~ ~Lrateg~~overnance-

l~c~uk•d.litrnl

The Company's public rvebsite also contains biographies and color photographs of

each m.~mber of the Baard. The Board of Directio:r.'s page on t}~e Coxnp~ny's website c
an be

accessed at the following link:

htt13s:/hn~;cl ~7,for•d.coznlcnntc~nt./_fardmec.(ia/fns/usler~/per~ple..members-of-Ghe-lm~rtl.hLtn1

In summary, the Company has subst~nti~lly implemented the Proposal's iequest 
to

specify each nominee's gendex, xaee/ethnicity, skills, and experiences in ~ ch~xt or matrix

form thrau~h its policy and put~lic disclosures li~tsd below.

1, The chart on page 2 of. the Company's 201 Pxoxy Statement entitled "k'rnxy

Summary Director Nominees" (see Exhibit 2};

2. Th.e paragraph entitled "~ualzfic~tions Considered far Nominees" on pale 2i of

the CUrnpany's 201 I'i~xy Statement (see ~x2~ibit 2);

3. The C;ompany's 2015 ~'roxy Statement beginning at page ̀L2 through page 29

containing photographs of each Director Nominee as-well as e~eh nominee's age,

experie~zce, qualifications, ~x~d. the C~mpai~y's reason for nomination (see F..x~~bit
L)•

9. Secti.~.n. I.V(2) of tlae C;ozn~any's Nc~min~ting and Governance Camznittee Charter

containing the Company's qu~li~ cation r~quiz~e~ients for Board of 13ir~ctor

nominees (see Exhibit 3);

5. The Coz~ipany's Sustainability Report 201~1Ii~ contaiiiixig disclo~ur~ in t]ie

following sections of the report:

(a) Section entitled "~3oard of Directors CompoaiGipn b~' txer~der and

Minorities" discloses Board composition in chart farm (see .~~xllibit 4};

{~} 5ection entitled "Board Quhlifications, Indepeyldence and Evaluation"

discloses the Compa~ay's ~-equix~en~ents £oz• Board nominees (see Exhik~it ~};

and
(c) Section entitled "Oui Diversity Perfn:rm~nce" ~~ain reports in text from

the diversity ~f tl~e I~oard o£ Dixectors (see Exhibit 4); and
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6. Tie ~3oard cif I7irectars page located at the Company's corporate website

containing color pl7otogr~phs and biographies of each director.

Ford's Policy and Reports substantially implement the requirements ~f the Proposal.

While Ford has not adopted the Pxaposal word-for-word, it has addressed the Proposal's

unc3e~lying concerns and essential objectives {i.e. to ensure that shareholders are inforrneci

about bot~rd n~rninee qualifications and composition). Indeed, one can argue tlae Propo~ient

ac.knawledges that Company disclosures aneet the unde lyi.n~ conrer~~s and essential

objectives of the Proposal because the Proponent criticizes the diversity of the Gornpany's

Baard in its auppc~rting statement. How else could the Proponent level such crit cisr~i

unl.e~s the anfarrnation the Proposal requests was x~ead.i].y d.isclased to ntez~est~d

stakeholders? Consequently, Ford respectfully requests the Staffs cancurrence i~ the

amissioz~ c~£the Pro~a~al as being substantially implemented pu~sua~it to Rule 14a-S{i)(10).

The Proposal Deals tt~ith Matters Relaying to the Company's Ordinary Business

Operrxtions

The Proposal may be omitted pursuant to Rule lea-8(i}(7) because it encompasses

matters relating t~ the Camp~ny's o~~d naxy business operations. Sped#ically, tlae proposal

attempts to govern the manner in which qualifications and attributes Uf nominees tc~ ~'oxd's

Board of Director are disclosed to shareholders.

~?,ule 14a-8(i)(7) pe~~mits a company to ainit a proposal iE it deals with a anat~er

relating t~ the company's ordinary business operations. In Exchange Act Release Na 3~-

40fl1~i (May 21, 1998), the Cornmi.~sion gtated:

T1~e policy un~ezly~in~ tl.~e ord navy business exclusion tests oza two central

considerations, The first relates to the subject m:~tter of the proposal. Certain tasks

ire so fundamental to management's Ability to run a company on a r ay-to-day basis

that they col~lcl not, as a practical matter, be aubjecC to direct shareholder oversi.~l~t.

**

I7owever, ~~roposals relating td such matters but focusing on sufficiently eign:ificant

social policy issues (e.g., significant discrir~tin~tion rnatt~rs} generally wau.l.d nit be

cvn~zdered to be excludable, because the proposals would transcend the day-fin-day

business matters and raise policy issues s~ significant that it would be appropriate

foa:~ a shareholder ~a vote.

The second consideration r~laCes t~ the degree to which the proposal seeks to

"micro-znana~e" the company by px~ak~ing tin deeply into matters of a complex nature

upon which sha:r~}~olders, as a gzoup, wou)d oat be in a position to zlaake an informed

judgment.

`i'he Proposal is eYcl.t~dable under Rule 1.4a-8{i)(7) because it attei~~pts to dictate the

znanne~~ in which the C~n~pany discloses inf.Ui~m~tion about its directors anti nominees £or.

directorships. iVIuch of the information requested is a3ready required disclosure. Item
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401(e)(1} and. (2} of Re~ulatio:n S-~ .require companies to disclose .in their proxy statements

tlis business experience and directorships of nominees. Further, Ite~7t 407(c)(2}{v} of

Regulation S-K requires disclasui~ o£ i;he nnin mute qualifications the nominating

cozn i.ttee believes must be m.et by a committee-recominendecl nominee and a description ~f

the specific qualities and skills that such committee believes are necessary fir directors ~o

possess. Subsection (vi) of Item 407(c)(2) requires a d~seription whether, and if so how, the

committee considers diversity in identifying nominees fir director. Significantly, Ttems x(31

and 407 of Regulation S-K do not require the specific rn~nner of the disclosure. The

manner ~f disclosure is .left to the discretion o£ issuers.

The Staff has consistently allowed om aszon of proposals that attempt to regulate

corp~rat~ communicatians o£busix~ess rtaatters that do not involve a significant policy issue.

In Ford ,Nlotnr Corrapariy (March 1, 201Q), the Staff allowed omission where the proposal

aLternpted to dictAte the manner in which the company communie~ted restatement; of

financial statements to shareholders, In ~edEx Corporation (July 14, L009), the Staff

allowed omission of a proposal thAt attempted. to regulate the manner in which ~ company

advertised. See also ~'G&E Corporation (February 14, 200?) (concurring in omission of a

pro~asal i~qu~sting that company cease its advertising campaign promoting :polar ox wind

energy); The Walt Disney Company (November 3p, 200 r) {concurring in omission of a

pro~osZ1 r~que~ti.n~ ~t .report an the caRnpany's e£#oats to avoid the use of negative and

discriminatory stereoty~~s in its products); and Federated Depa~•tment Stores, Inc. {March

`~7, 20Q2} {concurring in omission of a proposal req~.~es~ tig that the corsipany identify and

disassociate from o#fensive ima~;ezy to Annerican Indian community in product mat•ketin.g).

In Forcl Motor C'ompc~ny (March 1, 201D), the Staff rejected the concept of

shareholders voting an a proposed add tio.nal form of notification w}~er~ the Commission's

regulations required companies to pron~ptl.y file restatement of fi~~ancials so t}~at

shareholde.r•~ become aware o£the restat~rnent in a timely manner. Likewise, the Staff.

should reject the Proponent's xequest to knave shareholders vote on an alternate manner cif.

disclosura from the inannex the Company has chosen pursuant to the discretion provided by

Re~ulat.ian S-:I~. Allowing sh.axeholders to vote o.n the manner. of diselosur~ is the type cif

nn.icro-managing that R:ulel4~x-$(i)(7) r~vas intended to pxevent.

'I'he mannei of disclUsures, most of which are required by regu.tation, is not a

significant racial policy issue whie}~ would transcend rz eompany'~ day-to-day business. The

substance of the ciiscl.os~.tre is of importance to ahazeholdexs and, unless the Proponent.

demonstrates that the Company's disclosare is misleaaiiig, the rnann~r ~f substantive

disclosure should not be left to the di.se.~etion of shareholders. ~~ee, e.g., Fec~Ex Corporation

(July 1.4, 2009), Ford Matar~ Company (I+'ebruary ~2, L008) (concurring in omission cif

proposal x•equesting that direct ►nailing addresses of directors be provided to shareholde~~s
~vl~~re co~n~~iunicatioz~ wa:4 not li.inited t~ non-~relinary husi,ness matters); at~d lnteriicr.f,iorLcrl

Business Mtrclzines Corporp.Gian (January 9, 2g01; cecc~nsideration denied February l~l,

2001) (rvli~re a portion of a ~ioposal zelated to orr~inary business (i.e., the pt•ese~itation of

financial statements in repoxts to ~l~areholders), the entire pxoposa)., otherwise dealing ~vitih

exec;uY,ave com~e~~sation matters, was prnpex•ly excluded).



Because. the I'ropasal deals with an ordinary business function and doss not involve

a significant social policy issue, it f~ll~ squ~xrely within Ghe ordinary business exclusion oP

Rule l.~a-€3(i)(7}.

Goncdusron

~'or the foregoing reasons, it is respectfully subiniCted that the ~'roposal may be

excluded from Foz d's L016 Proxy 1Vlater als. Your confirmation that the Stiff will not

recommend enforcement action if the Proposal is omitted frarn the ̀ L~1C Proxy Materials is

respectfully requested.

In ~cc~rdan.ce with .Rule 14a-~3(j)> the Yxoponent aq being ~nf~xxn:ed of the Carnp~ny's

intention to omit the Proposal from its 2016 Proxy Materials by sending it a copy of this

letter and its exhibits.

If you hive arty c~uestians, require further inform~Ytion, or wish to discuss this

mattez•, please call me (3.18-3~?-3913).

Very truly yours,

~~ ,~~.. ~
~~~.~ ~t

Jerome F u~aremba
Counsel and Assistant Secretary

Enclo~uie
Exhibits

cc: North Carolina Department of State Treasure►, t1'I~'I'N: Meryl Murtagh
Vi:a Federal. Express
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li~~`t ~'T~IE:~1'I' ~I~V 1G~~:~i ' \ !' llt\'ISI4N

..t~i;':. 1t;,t~JT

CEI[I?I~ IK~'1~::~ t~~it;~i~'C c~~ r{C9{R

Ncavembcr 25, ?fl t S

~3r~dley M. Gnyton, VP

C,t~tern4 Ccat~r~s~l L~: Cori».~ratc 5ecretan.•

f=c~r~i R~'~ator ~'ampany
C}n~ ~~n~eriea~~ Rraa~~. Ste. t02~

t)~arborr:, ~tl 48126-279A

Its: ~h;+r~ftolder Yropnsa) C~r~• the 201b Annu~i! Mezting

Qc3r lr. Gt~vtott:

,.~:.`~
~~,~;.
,~- ,

l~.

ww :~

~~ ..
,~ .4
~3

J~ ,.

~ ~~ th C.~rE~"i,~n i~G p~rtment of State Treasurer (:'Siaie Treasurer-'), as the itavestmei~t id~~ciar} lar

tEt~ ̀ ; ,rth c ~n:~ " t , : ~~~ `,.• ,terns, is the uti~jter ot'~nore than 2,323,012 shares of ~c~rcl i~tator Cors~Qany

~~~n:r7teti~t ~tr~ ~. ,~1 r : ; , ~.~ ?~ , ~~ ~ ~, > ~~ ~ _nrr.= isTtrrarl~; to .;~~ntiriue tc3 fa«':d ihroti~,h t~hc date vfthe

~(eC~17.~T8ilV'S ~~~~ .^iU.i~.-~t, ~E:r~_~:t~1 .~~ .i;.0 i:r,!~ i , ;t~~~ ~ ~t~~tttl ~41~P.ltltfk,,~}. ~~~~~1p1'J'tRT@~~~t'CtISll1'C~C 185 Cn►1t1Ill101i5~Y

llekcf cumit~~E: slixirt:t~ i>E~ tlac {`u~nsp;ki3}~ ~• i~ :.: ,;:, °.'.~ i ~ ~ ~ :;~ ' ~,~~ `~~'.~fl~ liar ►nc~re than i~~~c y~~r ns of the clsUa

~1L"1i~C}~i. ~~t:ft~~4k321tl1i (?f C~MI3:t"ti~i.(I. ~'`:~i)\:i:i:u :Tt c~ 2 s ~ ••1 .. ~. -. _ ;I'~_'~_. -.t' `,' _. b~ +..is.iCB~.

f'ar~t~ant €c~ R€ile taa~S ~xc~~~~ul~ sz~~; ~~ ~ ,.. ~.. ! ,! ~'~~ ~ ~. the `~:.~`~~ i rcas~sr~i

3,~rc.br~ s~sb~~sit,~ fire ~~ttact~~.~ s~s:,~ei~i}(~~ter ~~:~, ; . ! ~.;~,~ ~ i;~ ~~Praposal") for inclusio~~ in i~c

[:c~a~}'au~~'s ~ri31y ~nateriais.t~~d i'~r pr~ac~ :,t~i.;~ ;., ...,~.,. ~..,i~ t .,,,.....~ „ ....; rlranual ~1eGtis~g.

li'yuu have any gt~estia~is ar concerm ,,lase ~oiatacti,ne at 919.81<t-3352 or

11e:}~1.;41urt.~s~li c nctreasurcr,c:ur~~. t1s always, we :~. ~~:c3 welcam~ tl~c upporttuiit~' io it settss this prapo~al.

Sin;:crely,

:~ts~i;~~~ }i. h{,~ito:

~JCl14i'~f ~~l?tNISC~

~.urti; C'ar+~lina Departaaicnt at~ Mate I~reasurer

3200 tltlai~tic ;\`•eauc

R~ie~glt. 1~C 276:0

": vl:~~;~ -~n~• ('f!I~'r-. ~. I 1'~',tl '. :,>. 1 1 ):!,;~,i~~•:sfi:)--i

~., ~ .., ,.-:cffC...gl:i
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itesoiti~eci, :ii i the ~!~~rch::ciei~s of Ford Ca~~~nratien ('-Con~pa~ay') rct~tiest that the f3ot►rd adapt a folic}~

to Jis~ic~e t~~ Sl~areh~~idc~, s}~~ i'c~41o~e~ing:

1. .t dlc~crsptis;tl Jl .Itt 7~7~3~1~ .^,ikitlt,niE~~ L{11.1IlIICi11F{~E15 l~tcll lltl' Rgilft~'siiuntirt~tin~co►n+nittce

t,efirr~rs rn:~~t be i~i~t h~ a n{,r~i~~ec rF~ the bc~arc! ~f'dircctors; f:iZd

2. iw,i;1; ~u.~,t~i~~c~:'s ~.+~~1c~r, rsc.'rti3~iiv:~•,. tikiNs. ~si~~l et~eriences ~resez~t~c~ its ac~~art or rii~trix

forn~

Tht_ ctisclusure :;'~:¢'1 tx~ presca~ieci t.~ the :;hnrehc~ld~r; thrc~agh the €~nnua! prox~~ Statc►~~ez~t and die

cosnpartti-'$ 1~'~tlS1lk' tl lihisi six (6) rno►{dss t,f the d~rtc o; the ~rine~al nieeting..s►id updated can ~u1 uianuai

E~rsis.

~fl:~s~~orting St:~te~~rttt

tiVe h~:l er°e that hoards ~liat i~~c:t~rporate cliuerse perspectives ~~a tl;inl: murc~ critically ar~d au rse~

c, r~~t>r,:4r nria.a~:LrS c~~;~r~ C~ ̀4`C~f;'t'I1. I~}' ~rcn~idi~t~ a me;~nin~tu! diselusur~ a::,v~iit :he ~luteniili board

i~a~:xi~E~~rs, sh~rsi2ol~ir5 1sii1 l» ~~tter able tea j;~cl~e: #~~1:~ ~~~s~l!-~~;uist~c{ iricii~idu~! ~~~3rc1 :~unTin~rs.:;e i~c,r ri
e

r=:~~~yinaa~y ,i;ic~ ~~~het(~ir rlt.ir listc;~ sl.il s. ~xEacrivi~c~,s. anal ~tirib~Etes ~~r~; <~pp~~prihs~. i~~ liiY~it of Elie

t~~;~r~,~~a~~`=> 6,1~•r_i`s`. ~,r,~;:. -~:r,a~~+~~:. C'~=it~p~st1~'s cc~r►tpiiancc ~~i€l~ It4~aa ~EU7(c){21(c) ui~SE~ f~e~ulatit~n

~; b,, ;~l~icl~ requires co~np~nies to i~iraat=f'j° tl~e iz~i~~itn~nn s~ilfs. e~pericnccs. ai3d nttrib~~tcs that all 
beard

candidates are expected to pnss~ss, has nc~: ~►icl~iciec~ inforan<itior~ about nominees gender, ar
r~Lr~etilr~it'st~°; attd

C;~mpany's t~crcentF~be e~i'ten:aie ~uarcl ii~em[~e~rs lyas be~:n t~cic~~~• n~:trl et average:; and

C: ~~t~pany's disckos~ires liav~ ~iec~is below market ~~vera~i: and

~,Ultl~.~llY'S }16i'CLN18~C e>S {.ti:t!i.'•CI)ti:~'J;i ~)>>i1T~1 lltt'tll~~{$ 1S ~1C~CflY fllc'if~'iC~ ii1TCf~Fi~+~;
; i111f~

f..~tTEli~iill}''$ j~l'i'~t~;7i7.lSiii' d':7~t €Ei~~ t~~`„}Elt I~i'S })C4'1' t;fOU~ !3 t11 ~~3t' ~Ul~t?SC illlt~ SL'CC3T1G~ ~t)tYt:S~

~uariiles in ilia three anc► Yivc }'ear mite ;oriel.

its "i _'. 1 Sv:~~~1 ~{;75et~ tiliiC~L~ C%.ttR1l) ({lAi CC)Ill~,t~1141C$ ~f181 II1C~U(~C' 11'OT1~CR c't) I;ICi~' l~:':tt'(;y ?(C ~1V$P

i;~ ' ~.. ~,_:.~.~: ~ r~ a~~;i ~r r.ra~,~~~, a~;cf Li~~~~cs~ ~~riie ti~oilu~ c»~:r s ~rri~~rl c~;~#ivrt~r ~taore

i~~ ~ '-'_~ i~'I.tU :1'ittiii.":, tli'.ii i(tll?3'l~~ I:1~*. ~lTt gift'. i11E~Fl~lil~_ d31C~ i3i~ti:C C4(~C7T~t(4'

~ .., `.~~: ~.~., ~ r .,=~f - YC..<;C~fi it ~~ :~ifl'~~13 1;4 '?ti+-Sf~ ~~iYC3'~#`"~ tSEs,:il:t~iti':' :!Cdli~fvf S~FYC~S:~ti", IS

.f',~) lin~.e~~ lc~ bc;C4~i' i'li~ ~:122t1.t~Ci11~31; ~ C.":I35C {t CaN rct~41CC 1Ei~ tC1iC~Cil~~'. ;F~
tv:1Pt~ S4fl21t~71`t~ BLC~`~'t:.,:ijC lk ill

i~~;~~«:~ t>~taisscya tissvuiat~;a s~t~J'~t.rvuE~ t;,r.-":_ ~ ~~ L•.•~t u::.::~tt~~ii~, .~~,., ~o~i~; [cri~t sh;irasioklcr~ve

,~c~ inbcreslert iii ~7~tthin~~;e~rc tlae bo~rcl c; ~,ti. ..~_,~F ~ i ,;~i~ ~ _~ ~.,~: ~_:~ :- ~,~.:..: u;, = ', rug. i~lc ~•~~l~e4

o~ ur tittty.

1t`e hclie~ c: t~iat ;i dig°c ~:1e hF:~~rc~ is a s~~~~d indic,:tar flt'saund cor~iarnte ~c»eniance ar~~i ii l~°l'II-

!~~_.:,._~i~~:~ ::,'~oarft. [~iL~r~.it~ ire bo~rc~ co~tt~~~hiti~,+rr is t~;st acfase~~c~l thrcrtic;it iri~l~ly c7lozi~fi~d c~~r~dicl~tc~

:~ i~~i a ~li~~rsit} c,f kill . c~p~ricnce~, race :~:.~I ~ender.:~~:cl bears! i~5~lepcis=.le~ice front ma«:i~es~~e7~~.

_ ., ~ 1 ~ .. t'..: `. Et•~'.S~C ~ii~ t~:!ilt. ~. ,... r ..~... 1.Ii :i ..

L+~1(1l't ~. ~.:"l... .:t' ..., ~S . . 1:1:~ ~till:i~U'.l. ~~ ~ ; ...'1{~~+), t OE'('.O"il:l' r' i t_. , _

~l X111". ~ .l :'I'. .~I1'i' I) '. , ~_~:f ~t 1,. :j~ 1.1 ~ ... .;;.~. "t1 _.~_; ~ZI'—~', ~ . !. i., ~.: (:'.:(If ~"}.l:, is/I::l'.
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1Ve ore requesting cc~mpreltensive disclosures nbattt bo~~rd cain~asitiora nncl ~~~h~t qualitic~tioi}s

the Cc~mpaa~a~ >~Lf:s for its i~oard, ttt~refore ~h~e ur~,e shnreholdc:rs fa e~~te F'OR tlti:; ~rupus~l.
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I:~hi~it 2

P~a~os~-_jl ~I. --- Election of ~~irectors
(DENTifICATlON O~ DIRECTORS

The Charter of the Nominating and Governance

~ommitt~e ~rovid~s that the Comm+ttee conducts aEl

rye°cr•,~ar, 4<id a~:~rr;pria~e inquiries ~}',~~ tie

~ac~~rc~ur~~ end qual~ficat+ons trfi po~sib,e c~ ndhdafes as

~ire~.t~rs. The Camrnitte~ identifies candi~ates through

a variety ~f means, incluuing search f+rms,

re~ommer~d:~tsons {rnrn «embers of the Ct~mniittee and

the E~oa<d, in<luding the Executive Chairm<:n an;i the

President ~nri CEO, and sur~;~estipns Erpm Company

managerraent. he Comrnittt; nas the sel~ u;hnrify to

retain and term;nate any ~r~,3~ch # rrn to ~1= ~ss~_rJ to

ass+st i# ins entid~in~ anti =.,~aluat;n~ cancii~ates ko

serve as ~lirec:ors of the ~arnpany. The Company on

behalf u( the Cornmitte~ ?~a~ paad fees to third-arty

fi•~T,s to ~ss~st the t~~mn~itt~e ~n the aclenti#ic:,i~cr~ ~~r~d

c~aluati~~r ~f pc~t~nt~al f~a~rd m~rnbers.

Gun ra~we~,i eiir~ciar is 1IViAi~rr E. Kennard whG Vvas

ir3ent~fied and proposed tt~ the Commitk~e by ditfes~nt

i~dc:~endent direttcrs. fan rer.orrmendatiQn of the

Committee, Mr. Kennard wa> seE~cted from among

~E:=v~•:<:i names submitted by directors and ;oliovrin~ a

review✓ 4~,~ :~ >•<~>cti iirm. I~tr. Kennard vas interviewed

prir~r to i~;:: ;,;,.,_~=.r,n E~;r the Chair a~ :h~ Committee, the

~.hairmar, <~~~cf t1~E> {~rc~:cier~t and CEO, end certain other

Board rrier:~ber~. Upon recommE:~; iaticr: e:~! the

Corn~~itic:e: +~1r~ K~:~~nar~ v~a~ elected #o the Board can

G~ecember 11, X074, wifin his election effective on

lctn,aary 1, 2J1S.

Mfr. Gephardt gin. ll not sianc~ for t iectictn at the 2tJ15

Annual S~areho!ciers" nte~ting.

Fifteen directors ~:r;li lie e4ectc~cl at this year's ~nnua!

meeting. ".~~:h direckor :~: ~k serve until the next annaaal

rne~tin~ ur u~7tii he or ~:~r= i; s;:cc~:e.cled by ~no;h~r

r~uafified director who ''.=.c. '::~cn e,:c: - ;.

',~le~ ~ - fl uotc. your :~hare~ as ~f~J€s sF~Y :hcr~ pn~:~ ;;rig

yt~ur ~r~x;,r. kE y4.0 `_i -,., i`y ~c~t~. c<r~ ~; yo~~r

s^~:3res v=: I~:;:i :°risen yo~.3 provide ytaur pro,,;.... I: votE

~~~r~m trr the elYc[rr~n r.:t ctrl of the r~cn~inees fisted he~o~;J. I€

i,ri;~resL~~n cir_vtirSCciEiC•e'~ l5l:C'71 c'.5 G::aii or disab lil/i

crake it ;necessary (or .fie Livarc of uirect:~rs io

>:~::s`.iiui~~ ar;~;h,r•Yr person, for ~rr7q uS la~~ rio~'~,ir~~~~s, we

~,:_~ ! vo,~ your sharC~ iGr ihaE otrrr person.

QUALtFICA730~iS Ct3iVS~~Ei2ED FOR NpMIFl~ES

~~~c:.tiase ~;;r:~ i~ a i~rf;:: a~,<t complex company, the

Nominai~rsa a;,,c: Gav~rnar~;:e Cammitaee considers

nurn~>rous quali€icat •:,:~s ,then considering candidates for

the Board. in ciditior, :c~ ~t~e cualiiications listed blow,

am:~nb the r~,ost Fmc%~rtan! c~~.:altt+es directUrs should

aossess a3e tie nr t:•~~~; persanaf end praf~ssional

ethical st~5nd~are9s, i;a,c~g; ity. anel vaiu~s. rf~~e}+ sl7ou;d be

c.~mm3fted to !E:ptt'5t?:^.tiny., the long-term interes#s of ail

`ham sh~re~ac,€dens, C~irz>,ctc~rs roust aiso have pr~cfical

:;-sJam and maiu=~: ;.~cigrr~ent. Direckars must be

o~jective ane3 snq ~ ;' ~:~.. F«rJ r~c~~;rr~zes the value of

ci v~;sdty and eve ~r.cieavor t~ l;a~~e a diverse Board, vrith

f~>.p2ri2nce in Business, ~nternat+anal operations, finance,

rrsa;iui::ctur~ng ~n~i ~roduc: d~vEfopr~ent, marketing and

s~le1, v:~vernm~nt rciuc~tion, techn~alagy, aid' in areas

that are relevant to the Company's glot~ai ~c;ivities, The

;~iog~:.i :loies of tra r3ominees show that. taken as a

who4e. the current ~, a~~~ ~,t director nominees possesses

:here qu~~ti€icatit~ns. t~irectocs must ~e :. '~ir:.g . devote

s~tE~it~eni time to carrying ,3},F their t3uiies end

r~s~ ri<,,~;r;,,5 'f~;:-; ,;~:<y, env=~aJir~g r~iakir,~ tltemsefves

,,;~.~~ a ;lt: I~~ cvns.,liafran u~lside of regularly ~r-1?~-~3 :Ica

3narr~ ;reetin~;s, ar~t~i s~;ou~c~ tie committed !~ Serve on

t;~e E3~~rd fir an ex~ende:d ~ersad of time. birec4ors

shcul~i a~sc~ tie prepared iv after their resignation in the

~~v~~rt of ar7y siC~}iiir:~~nt c~'~asigc: ;r~ tl,~ir {>~rsonat

circ~,;~~stances th<::: ~ ~ ' -,fF~ct the ,ischar~e oC their

rr~s~c~r~~>ib~#hies ~s ~ ~r<-•:;tr.~rs of the Ci~mpany, rncl;~tling

ct7ar3~;~e i,~ if7~ir pr;r:.~;~~~1 ~c~h respc~E~~ii'iFies.

each of the narninees for director is now ~ member of

;~e Board or Directors, which met nine time's :iur~ns
2Q1A. Each „f the non~ine~_~:~ Fcr Jirtwct~r atte~~c;~.1 at

leask 7S°!o csf the comr~r,=u Fe ed and eommi tie

mee#i;7gs tsefcl ~iurir:g the per«~cls server! ~. "'~~

nominee in 2014, The r~orninees provided 1i;~ ' ;lowing

in(carmatinn about then. ;e lees as of February 1, Z{J1~.

~~i~;titionally, for etch direc#or nam3nee wE have

cisclased Che na:ticufar expefienc€, cu~r'ific~tions,

tk€ibuies, or sicilEs that Teti 'he Board to cor~cl~de ti~at

she nominQe should serve ~s a director.

~ORd MOTOR CO1VIP:QNY _., P:i~:•:r >i_,:-rrtr•:~;~f
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~~apos~l 1. ~--~- Elect~or~ of Directors
Stephen C. Butler ~ ' 3Cimb~rly~ A. Casiano

-"=~ ~ ~ inilepe»dent ~ Independent

~ge:67 ,' Age: 57

Director Since: 2Q04 ~ ~ Director Sinee: 2003

~ Committees: Audi# :C:ha+~r}, ~"~ ~ Corr+mittees: ltudit, ~lomin~tinb Intl

Nominating and Governance Govcrni~ce, SusCa(nability and innovation

f't2i~CIPA1 C~CCtIPAT10~i:

Retired Chairman ~nri ~h~ei fxeuutive C)tricer,

K#'MG: ? t.i~.:~r~a l~etr€e~i Ck~airman o4 iCPfViG Ir~ternaticr~al,

11mstCrdarri. ~'::~rtt'; ~,.~`slan~. 'it:i~;~ :a=ids

REC~N7 BUSItJESS k:XFE~CE~:~.E:

Mr. ~;f.;!dsr st;~~-c;., ,~; ~~hairman end CEO of KF~~1G, LlW

irc~rr~ 199b L<;,t„ i°i~ reiirem~nt on June 30, 20gZ.

Rl~r. ~ut~er 1~_~Id a v~rety ~I rn~~sagernE~nt positions, both

gn the l7nit;.-:. St7tes :~;id internatiorialtr. ~;urs€~r~ his

33-year career at KPMG.

CiJRRE;~T PUBLtC CUMPA~IY DIREGTORSNIPS:

~onA~;ra Fno~s, Inc.

PUBLIC COMPANY DiRECT(3RSN6P5 WITHiN 7NE

PA5T F11lE YEARS:
Cooper industries. PlC

REASONS FOR NOMINATION;

A he (hoard beEieves to9r. Butler's ;~xtcnsive experience in

the acc~~:r~'=~-~: pr~fess~ora, bvtiz in the United Stags and

~~~terrat+a:~a~Ey, as ~rrel! as his executEve experience a5

C~t~~irman antJ CEO of K?~v1G for sevf~ral years. provirje

t-erd tivith jis~~=~r~. cxpErt'sscj and rise management skills

khaf hive peen ,n~trunaenta? ~n yu;ciir5g ;he Company

through its ~estruCtcjring end t~~a: ~~il( tea equally

~~~,uortant as ttic~ :r~r7~~any ~ar~~:s. ~s ,:hair of the audit

C~orr,i;~6ttee and its ~esi~;natec: iinaririal expert, Mr. Butler

r,.aittinu<~s tcf add si;nific~nt value to the godE of

i~•~provinr, our hr~l~nre shoe: +r:h:le f~i~~illing our Financial

f~{30r'Ling Ob~ik;~tionS e7C~urat~lp and iranspa~~a~tly.

?R)PdC1PAL OCCUPAT`lC1N:
Preside~,t, Ki;-ii;c rly C~sianp Fx Assoti~tes, San luau,

?uer o Rico

REC£h~T B~lSIN~SS EXi'FRIEt~CE:
On ~ar,~:~ry 1, ~r;it3, Ms, Casiano established Kim~eriy

Gasianq & Associ3ies, where she is President. The firm

prir.•ictes ad~isary services in marketing, cecruiking,

communications, advocacy, and div~rsiYy to target the

t.5. Fiispunoc market, thti Carbbe.a~, anc? Latin t~cnerica.

;'rcm 1994 ;ant€I ~ecer~ber 31, 2Q09, his. Casiano was
#~residen anti Chief Operating Oiticer of C:asian~

Crrnmi~nicatior~s; a ~}~~blishing dnd direct marketing

company. From 1987 to 19~~1, she held a number of

ri~na~ernent positions within CBsiano Cammur~itations
in t}3~ perindicais and magazines and khP bilingual direct

mrir~ceiirag ~nci call enter divisions. of the c+~mpany.
Pal<. Cas~an~ is a member of the Board of nirecFors of

Py9~~tual ;,i America, ~rotiabank of Puerto ~2ico, ar:<1 thra

Hispanic Scholarship Fund.

CURRENT' PUBLfG COMPAPIY DIRECTORSHIPS.
"v1n;~~; }<;~nsen Nutrition Cap~pony

REASONS ~dR NOM1NATtON:
the Boar t 5e6ieves tn~t ~V1s. Casiana`s experience as

~'rr~~i~ient and COQ o1 C~sianA Commtaricatians and her

,~ .,.;~;:t~t,~~ -:i:• F>r~;<_,iitent of Kimt.~erly Casiano be
,'~..~;, i.jie~s presides the Cc~rnpar~~, s°eiin i~nigi~e insight

,,;,-t~nc and s~~le4. part's.:-::~ar1~r ;:-~,a~ding the U.S.

°" ! +" ~'~ ~r~~~tEs"Ef''1 6~r1Q l~tit5 1-1,Tr3r:a. MS. Gdbidno

prr;vi.ies r~sd wi;h :-~;L,.,ble insi;h in ~ievelopiny

'_'Gsttrn~,:rti~.~(i~f1S. ~'' ~~~f~;tirag drl~t Sc~l£5 SSr3f~~i@5 fOf '.till

~4mr~ica = i our e~~erging markrks as we grow c,.ir

mvrket share ~rofi#ably.

..' EURD hA0'1UR COM°R~tY ..~i i-,:.,., 't.., ,..,



:}~~~hil~it ̀ ~

Propas.~ ~i. -~-- E1e~~ion of C~irec ors
~~~ As~thpny F. ~artey, .fir.

Independent
~. ~.~• Age: 05

C}irettor Since: 20U~3
Committees: Compensation t[leair),
h~iLminati~~g and Governance,
S~;.Eaina~~iity ~rr;J lrnovation

~Ilarlt Fioids
Age:. 5A
Director Sance: ?.~14
Carnrni#tees: Finance

PRItJCIPAI QCCUPAT~ON:
f~airman, Chief Exec~ikive Officer & Pr~si~ent, PG~xE

~i:rl~.. '~ar~ (=rar?~.asca. C:a(:fornia

~Et:ENT StJSlNfSS EXPERIENCE:
Mr. Earley became Chairman, Chiet executive ~fiicer and

p►f!s~clent of PG&E Corporation in September 2011.

~sev~nus3y, P,~~_ t.ar~ep zoas Executive chairmen of DTE
Er~err~ since Ccta~er 20313. Ne h~~ been Ctaa;rm~r~ asict

C}ii~f Ex~;cutfv~ Oft cep v( D7~ Enesgy since 1998.
!a'!r. ;.~1[~y O~tsKd ~1 ~: ~itCt~,y =i~ 1k>x{ ~i s15 PrNSIi~~'1~ dJ1S~

C~jef C?perating f~!fie~r, Friar to than tune. Mr. Earley
~t>rvc c, as Presi:lent end Chief Oper~t~nb C~ffiter of the

Long Istas~d t~igh?~r~~; ;:r.,~rpany, aro etetfric and gas utility

i~ New Ynrk. tvlr. barley is a clirecta~ of the IVucie~r

Er~r:~rgy Institu~~, ttte Ed~san ElecFriC Inskifute, and khe

$~siness (2ou€~d#a::l~. ,'tilr. Earley also has sErvrd on the

~~~rasti:~ cif nvm~rvas c~z~rit.~~1e and civic or~anizati~ras.

s~Ciu~=ng i.;~~ikc~ ~l~y~ t>i ~n4 !3<~y Aria, ~#~e $ap Area
(:~run;.il. San Francis~~ Camsrs~itee on 1 hs, ar the
~~c~iora:v~itsrt. iii Swrv~d aS can 4fEiCer ~•~ the t~nkt,_.~

5'~ate~ ~33vy r:.; ̀-~ i:~,~er;^€~ pr~grarn :tihere he tv~s

:~€,ahtied as a ch+ei eng~rieer officer.

Cl1RREiV'f PUBLIC c.:zZtvlf~~~aY Dl~t£CTGR~F•(IPS:

PC,&E Cor~ara:ion

i'tit.tiC i:t~Ma'f1NY DI~tEC"f~7R5HlPS'~'d;~iFtli~l t~hiE

MAST ~IL'E YEARS:
~vtasco ~~~~ ,~r~ci C}' E EnerR%

~2EA~!~ :5 X12 t~3i~~.!{NA~IGt~k
~, that, as FQrc3 tMwt~nue~ to - ,;~

~~s. Nfr,u8r=eys exper~enc<<~ as
<<~,., ~ ,i~?~',it of ~v~F. C.:orp., his

_.~, ; ;e,Ctr~C a~sci »uCle~r indu5tti~5,
t,,, .,, ~ , ,.~,,, . ,,~, u r ! ~, . ;~; v officer, provide ~vd

.. .•:no can assi:at the

,,.

PRINCIPAL QCCUPATtON:
Presicfer~t ar~~ ~,t7ic= Executiue C'f#icer, For~S Motor
Company

RECENT BUSfNE~S EXPER'aENC~:
~v4~. Fields was elected President and Chief Executive
Officer of Ford ~totc~f C:o~.pany etfect~ve 1+~ty 1, 201w.
5inte L}ecember 2~t2, Mr. Fields hid been ~~rd's th;ef
C';~~rat~~~ ~ffie~r ra ,~,r~Ea;ibie Es?r the ~'~s=,;susa ~'s ~r#cbal
bs~5iness uniCs. P~3r ~o lFa~l xirt~e. he ;_>.~ €tae
E~~nsformatior~ of Ford"s business fn Nca-th Ar<~eri~a as
~xeCutsve V[ce President and Pre~si~ert e` The Americas.
a position tc tivhach he was named ~a C1ct~ber 2Q05.
Since joining fnrc: in July 1989, Mr. Fieic~s has served
ford ~.t ~.t,~<,pe end the Premier Automotive Group (FAG)
as Executive Vi~~; flrEsi~a~tt, vs Chairman asp;; Chief
fxec~~tdve (7f~ic~r of FA~~, nnti as F'res,tient of R1azrle
tvlUtor Company.

ftEASdNS ~O(~ fdOMlNAI't()N:
~s rEyrcl's President and C:t~:, the Board belEeves that
,.`f ~'t;*~C~S ~O~'}f it141S5 ;^u jF;OiFIt~~.' ~~:C Sit~it; ~9i_ ate

manac;ement lealecship necessary Co create an exciting
~ }c~~ _ =~.~{:i del~verir~;=. .r~:{i~!~3~1~ Brow# ;; 1. P.1t. Fields

;,t~; i~ C1 :he SEtiGC55'i' srb,~;ICPIIk'.t9~rl~iOp' Ut it E' C.`r1L' G";

a{x,n, driven innev~#i~;n in ev~ry pint ~# c~<~- t;~jsine5s, and
~~•ve3uG,cd a ~zla~al learl~rsl~np tear~r~~ that w~ork~s lo~;~th~r
u~lcctiveEy. I~l~e $oard t;rli~~ve5 that Mr. Fsctd.s's
1F~3CJE:~SI1lp -~~.;IIs v III ~cntinue to crate value for Ford
end our stakeholders.



.Ll~ibit 2

Propo~~l ~l, --- Elec~ior~~ of Director
Edse! ~, Forc!

Age: 65
Director Since: 1988

Committees: Finance, Sustain~bi;ity and

Ir;~icv~£ion

PRiNC1PAL OCCU?ATtON:

U~rectcir and i~~ns«R~ant, Ford Motor Corraparty

r — ,~ ~ Vtililiiam Clay For~~~ 1r.

Age: 57

~'" ~~ DirectorSince: 1988

Committees: Finance (Chair),

' S~~st~ ,~,;~,i5ity and Innovation

PRINCIPAL QCCUPATlON:

Exeeutiv~ Choi-rna~~ anus chairman flf the Board rf

~`ir~rcr,, cord Motor ~empany

R~C£NT t3U51t~ES5 EXi~£ft1ENCE:

Mr. Fors is a r~~ired Vice ~rrsident of fiord Motor

(:on~pany anti €ormer President and Chef Operating

£.~(Cicer cif Ford Motor Credit Company. He presently

serves as a consultant to t(ne C:,n'pany.

CURRENT PUBLIC COMPA~JY DIRECTORSHIPS:

~n*crn~t€on,:;i °>peedway Cs~rporation

REASONS FOR NOMINATION:

Tt~e Qaarc] believes that Ntr. Ford brims a Jeep

knowledge of Ford's business ko Board deliberations

thro;,gh h.; c=xperience as President ~jnd Ct?t~ of Fr,rd

Moior Credit (:om~any. ~s well ;s his rs~le a~ ;.nn~s,{tank

to the Com~Zdny. tutr. ior~ ~1sc3 ~.-Jc1s signihc;~~i value in

varsous stakehoit4=~r r~~ai=:~r~ships: inc'~teiing r==aticn;hips

tivEih ~e~l~rs, rton-governm~nt ar~anizatians, employees,

Ind t~~ cu~zk~nurtij~~:- s~ ~^,~hi~h FUrd has a sig~lific~n#

presence, Nl;. Ford's Iii+:-fond af~ifiation with the

Comparry grovic4~s tiie E~oari,l with a unique histaricai

ocrspective and a focus on the long-term interests ai the

Company.

RECENT BUSINESS EXPERIENCE:

Mr. ford has held a number of mara~ement pa5itions

wifihin Feed, inclurJing Vice Pres:d4nt —Commercial

fiuck Vehicle Center. Frnm 1995 until Uctdber 30, 7.[?Ol,

h~1r, ford ~,v~s C~iair of t4,e ~Fir,~r~c~ Cen~ra~ittee. Ef{ectEue

January t, ~~9~~a ~_~> :4~~3; :~ es:tr~! Chairn~ar~ of tha Board

of Directors and of#eci v~ Uctebcr :3t?, 2G~J,, he v as

clerted Chief Executive C3~(icer o; the Ca~taany. Mr. kvrd

b~er_ame =xecutiv~ Chairman of the Company on

~e~; s>enber 1, 2006 and is the current Chair of t#~e

tin~nCe Ct~mmittae Mr. ~o~d also is Vice Chairman of

h. p~ir4i[ ~~r~~~~s Ir7c., C:i~F7ir~ra~~i ~i= rare G~~~rJit Lconor~iC

~:i~;t~, ar~d trustee ~i he Henry ~or;~. lie :,Iso is

==rbcr t~# the ~oa~~is c~i Business Leaders fog ~Vin.ni~an

.•:;: Menry ~;r:~ i~e<~t'h System.

Ci1kR~iV'f i~UBLIC COMPANY 171~2E~.T~JRSH3P5:
r~h~ t Inc.

REASONS 6C3R ~IUPutI~l~1T1GN:

~~ Board b~(ieves that ",~- ~or;t's ex#ensive experier3c~

in various exec.t~tive po t i~~s. sere=icc z-~s CEt~. ar~d

::~~ :~~i sa;~i:_~ _,~ Eaetutive ~`~airrn~n, pr~vicJc~s the

~csr:.:.',b~ unique insight regarding Carnpany-vfide

~,a~ ~r ~: i ~i~s experience. as we{I as in iris role as
Chairman of the 3nard. assist +he {-~c~ard in developing its

Irsr~~;-tur~fti ~t~ot~sy, :ri=i~.: his lifr.-iv:.; „sf"€Nation ~r~ith the

~..;if".j;ri^~ <'t['i~~Qlt;t?5 iil~ ~P„1t~,s-t?_'f1Y1 tlt~i_'tt.StS Qf F'G!1~ sixi.)

;is ah~rtl~oid~rs, iJr. ford's h;~ow=~_cfbe anti experience

_~{sn acfd signifi~an; vaiva to the Ca~i~pany's relationship

~~Jith its various sEakeholciers.

,.<: f0"D h+10.TGR COP~IPA."IY ~; ;, i13~:> F;,;, ~,:' :r~~::r,:~::,



Exhibit 2

P~opos~ l rl. --~- E1ec~ior~ of Dir~ctars__ .
Jams P. Ha~ket~ 1

Independent ,~

Age: 59
~irectnr Since: 2fl13
Committees: Nominating and Governance,
Sustain~b€[ity and Irmo+aa:ion

P921NC{PAL OCCUPATION:

Inierim Athletic Director. University ~E Michigan,

inn Arbor. 'i.., hi~an

EZECEN"( BUSINESS EXPERIEyCE:

?,ir. t,~ckett is Interim Athfe#i~ Rireckor of the University

of Mickaigan and Vice hair of Steelcase Inc., the ~iobal

leader in the office furniture «nd~~stry. He was ~:ppointed

University of AJlichigar~ s Interim Athletit bisector in

O<tbbe~' 201 . On Mardi i, ~Ol~t, Mr. #-1<:ckeft r*atired as

;:~~;a! E:ze~ut~ve t~fficer eI 5teelcase Inc_ Hc: ~,~a n~,-~cd

~'re~itl~nt xin~ Chief Exe;cutSv~ Jificer ai Stz~i>Itase in

Dec~niber 1994 overseeing al! clnmestic and ir~ternat'sona!

operations. (n A~,ril 2014, Mr. hiackett .vas elected as the

con-executive CFairmarf ~f Fi(th Third Bancorp, a

regSc~na@ banking cor;i~r3tic r !yz~aclgc;arte,~sJ in Ci~aCin~~afi,

Ohir~. Previously, A.4r. Narkett served as Executive Vice

F's~~Ident and Chief ~p~ratin~ CSfficer sit 4~_R:e(cas~. N:~rtn

~1m~~rica, sinet~ Augt,s~ ~:~~~. i,; ; , ~~c;,, _ ,; kett

v as named Execubv~~ iri P~~esiJen# ~f ~tsf~lcas

~/E~Yttls~~5 Jf'u Y,'d~ ~£'.~~G."!::~L' ;:.c I'i: ~<Vr';OaSllptlt DF

p-cducts for rton-coititract furniture customers and

<.I~vclo~ir~~ new cam~an~;~ opPr~rg~n, ;i:~.ts. In Ai.igust 1993,

fl? :N35 t1~f71f:t~ i?'('S€{~~rli U~ ~l:fr~Si.:!sip, :~ `~ ..iCr35k'

c_am~:any crE~Fed fo meet :ire :;ific~~ i.:r~:,::fur.}; ~3f~c•:gas of

srrEali bus+n~sses and ti~an ~ _ ~:i:_::~~s (~~ 1~9~J. ~,~r_ ~i,a~k~tE

«as nariaed Stee[~a~~'~ c:.=~~~r v_~~:- Pres;clr>n€ e;f s~~;es

a~~ marketing. ~V'~r. Nzckett also sErves cri t~?^ bc;ard cif

d~rettors feE 3~Jortkt~we__.. r-n ~:~t~.~.;:~E Life. He is a =;:~n7b2r

O ~"f!C E'.X~'Cie~lVL' C(21't?`»+i~ { t [~Oc?ft~ (lf ittf?, (f1Y5 EO!'

t;:;. (~1a[rona! Center #e; _~ ' f;r;a l~ I as

t. z E .,::4~c~s =3t AcivisL; ~ ,...;I L,f

tlniverst~/ c~' tvti~hi~an.

GU~2Fc~iJ1' FtJBtI~: CCif41PANY DIf2~CTORSiiIPS:

i. ;SJi~1S ~f~R i~fC)~t1lidAflbtJ:

„~'~. <.':~:.ke#t'S ex{~r:•ri~~n~~~ ,~~ 4 E~:~ n` c..: iC~Se I;tr. brings

t ~• ~ mar;~;fsi:i!3rtr}~; tr;~ ~;,-,s~ir•~ prC•tluCt
":;~:raj ~~(:,a tii:;~s. C+.:r~tbi~ti~ct

i~i~, c,x€xxA.:?~_t> ~ ,"<eEins; ~nC tialt~5, iVlr. iEt:kE:kt

. rc: ;^+it~~ r hi ;n :'.c•~r~ICring and

.-.: <ct1;~.5̀.' a!C~UCi~ tll~i vU1' CUSIQI'!t~YS NJct'~ .?!1Li Yc:~UL''.

~tior. Nr. Ha<.. ti's ex~erient~, i{> ;}7r Gn,: ....

c r...; IC °.S tfIC~USf(~ ' ~t.~!i $'}, fliil`~3 ",< 
<?~.:.` i~ ' ...., ,

z :;.:.~I'~:~r f!;}ttl3~lf}U DE!` ("' v ~ir1J _ -.:' t .. f' .-!".'.

J~~n~es N. t-lance, Jr.
Independent
Age: 7(3
Director Since: 7C?l(}
Committees. r1~ 1it. Finance,
(~ominatin~ end L7overnance

PRINCIPAL OCCUPATIOhJ:
O~erak~r,~; £xec.ut~v~, Carlyle Groin;. New York, New York

RECENT QUStNESS EXPERIENCE:
~tlr. Ha:~c~ is the former Chief ~inanciai C)fficer and
former Vice chairman and member cif the board of Bank
cf America, where he retired in 21305 after 1f3 years with

lire corre~any..'i cer.~` ~_J ~ublie accountant, Mr. Hance

p•~r1t 17 years vrith Prsce Waterhouse tno~rr

F'E~ii:ewat~r~F~~useCoop~rs) iri 'fhf~a~f~iphia arse Cl,a~iv~tCa.
Fr!;m I'i~,s;ust i~1$~ until C?ecemher 1986, he vas
chair~z:3n anti co-ovanc:r ~i ~:s;nsoEidat~d Coin Caterers
Cor~>. ire 3`~i~:irci~ ~9~7, N,~r. t~~l~nc~ jaisaed NC~IS, a
predecessar to Bark of America. Mr. Nance also is an

emerit~.)5 [fU5t2P, QE Wd$Fllttf~kOt1 I~ttlVEfSity in St. Lauis..
PUtr ~-;<<,cF~ w~: i;e ra;,~ ~~~~:_olive C.h~~rrttar~ taf t'M~ 6t5~rd

=i;, _. ;.~,~i ._ '~~~rG,. a~;c; ;s currently are operating
i <i.•~;t;t t •:r:~F the ;.. •f~dl0 Group.

t~URREN'T PU€~IIC CJfv1P,~NY f7tRECTt~R5H1'PS:
Co~,sir~s €'ropert~es Inc.; Duke Energy Corp.;. Thy Carlyle.

Group: and Act~i y [3ranc=s. Inc.

PU13E.IC CQMFANY DIR~C ~QRStilPS 1~Vi'1~1~!!V T!-1E

3~A~T EYVE YEARS;
Rayan :~r, Inc:.; $r~ri~t Ala:xtci Cac~., anci Mnr~;an Stanley
Corp.

~~as~~s ~c~~ ~or1t«~.~'r~or~:
ft~~;~ hoard heiieue°; ̀.l +,++,, ?la~,ce's tx#ens,ve experience
,r. =i:=_ bnn~~n~ ird«st~: ~ ~ ~,t~:. financial expertise to
1~..~~Gi"dltv<'IS !~$;drt.ir',. .etc, (...;:(~3~}~Ely~S ) ~I3llt'C >~1i:^C dilil

~s~c~3a: _:. fn ad-~~lori, t4fr. -I.~~~:~~~'s C~'R l~a~k~ro~fs~l, his
'x~t~;i~z~c~s as a ~f~ir~f t~is~afx.ia` ~)ffcer, ~n~1 iafs tenure as
dice Chdirman Uf Bank of Ar~~erica, prpvide the Boar~J

with an~th~r exE;erienr_er1 pant ~f view i:~ accounting,

Audit Carrmittee, ~~nd ~encral ~i~k mana~;emer.t natters.



Propos~af 1. r-- Elution of L irectc~rs
Wiliam 'W. Heiman 1~!

Independent
Age: 56
Director Since: 2011
CommittEes. Finance, Nominating and

Governance, Sustainability and innovation

(Chair)

;::~~ ~ 10~, ~,~. ~-lut~tsrr,an~ Jr.

`' ~ = Independentr
":~' Age: 55

Director Since: 2012
~oinrtiittees: Compensation,

ivn~Y,~raiin~ anc! Gavernanc~:,
. _~~ility and Innovation

PRING1PAl OCCl1PATION:

~ene~~i ;':~rtn~r, Grey~locx Partners, Cambridge,

Massachusetts

RECENT BUSINESS EXPERIENCE:

Mr. Helm~n joined Greylock Partners ire 1JfiA. (;reyln+~k is

a venturE c~~iEaf ; r;~~ Focu:,Pd on early stage investments

n techn~l~gy, consumer Internet, end healthcare,

tvsr. Helmar: ~Pd Ca•eyl~r_k's i»vestments in Miliei~nium

('harrr~~ :+/P~ri~n, ~i~etefi F'd~~rr~tarr_utEc.alS,

Z"spoor, 1nc., and UPrc~mise, among hers. !n aclditioi~,

Mr. Hein}an i~ rl~airmin of the 8aard of Trustees of

C~a; ttllOukt~ _ f?~~b~ <3r'c1 Orl the hO~rL~ Af FI~rV~sfi

R~ana~erner~t Company. Ne ~:, o~-; {h~ fioarci of =he

Isabella Stewart :~ar~ne~ Museum and `he Broad

Institute.

I7U~LIC C.OL"PANY C}!R£Cl'{~RSHiPS WlTHti~l 7HE

PA57 }~4~I~ YEARS:
Z~pcar, lnc.

REASONS FC~R NOlUItNA710N;

7'he $oard t~~~(ieves ttsa! Pvtr. Helman's experience ~~s a

v~ntu~e c~r3~:';ist i►, the Eechnology. consumer Internet,
~s _i €,~~~th _,-r~r_~ <,~T~i~,,t=:e~ tarings a unique perspzttive 10

Bo~;;~ c3~~liberations concern;n~ new tPrhnolagy

iavestrrz:,3ts~ :>;::s->I <nrtlia r~a~fc~~tin~;, and tle~lin~

effc~ctivc•iy wi?s~ hea!thtare issues, These issues are

ht~rrar~in~ ~nc.r~~;isin,~{y irn,portanf ~s EF;e auto i~~c~us[ry

~~ :e;~is new ie~c~r<<:~ogies, develops soli.~tions to personal

rnc:~:4~t~ cl~alienges, ~clapk5 to nev! social media

14chr~iques, and tie country fully ire elements new federal

I~c~~,lhca~a legis(aticn.

PRINUPAL OCCUPATION:
Chairman ~f the AtlanHt C~uncif of the United Sta#es

~ncJ Chairman of the Huntsman Ca~icer fou~Jatian, Salt

Lake Ci#y, Utah

RECENT k3U5lNE55 EXRERiE~~CE:
Governor Huntsman ~va5 appointed Chairman of t3~e

Huntsman Cancer ~ovndatiori in January 2012. He was

U.S. T~acie Arx~~assa~ac ~nc4 i~~ost rec~:r~tiy Arnbassaclor

fa China frnrt7 Aunust t~q9 isntii April ,2`~?ll. Prior to

that, Gov ; !.;r,S~,u•: 3t ;~:,~<, ::•,i: ~• ~I~CteEl Gpve~nQr Of Utz}S

from "lt?E}5 t~ ~, ?~~~:i_:(ic ser~iic~ career

gas a V~Ih=~r~ t-~ R ~ _ ~~°,~~ R~~afci

Reagan ~n~1 is , sc~c~; ~aici~d~~d u a~,vir;t r~r., ors ~~p~#y

Assistant Cecretary csf Commerce Eor Asia, an~i U.S.

t~;~-~bassador #o Singapore. Gov. Huntsman serves an fhe

~~oz~~Js of the i!.S. Navri a~~ Clf.:f11y Fo~~nc7akion and the

Jniversity c` Peers_ri•:~r;u. In ado itiUn, he serves as a

tiist~r~s*;i~ha~d (r~low at th€~ {irc>~.~ings Insti#iite, a trustee

of ti„ ~ s .,-:'.~- '_ ~ :~:::~ i~t~~.t {c;~ i=•tcrn~t~on~ k Prate, end

i:u~irt: t)i (t ~ E 1!ir~ ~'C('Si( r;[ :ii ~OUrtC~c;ftOft.

~:URREN7 PUC3l.tC ~.C37L1FANY UiitttTC}RSFiiPS:

Huntsman Co~posatic~n; GatcrpiUar, Inc.; anJ Clter~ron

CUrparation

RE~1SCsNS FfJR NO3`~I1NxlTi09U:
1~he f3oar~ believes that Gov. Huntsman brings a ti^.earth

O-F ~Y~)r'i7k'!i[: F' i*1 f~?tv A5Ec1 ~BCIFiC (4g'.Otl, S~J fIP(P it?lam

i.'".. t'; .~1:' .C~ :fib tJ. n:Y Slf?'71LICdflt~~l Ifi ~~lE. COI?1if1~

,_ G:~~r i~~srztsm;3r~'~~ ~,itowi~-' e _;~~ expet~tise will

a~;~st the Beard ~r~ its deliberations concesnin~; tf7e

~:~ ~siet7 ~1` =:art1`; hvsiness in this ~row~tli region. In

..i~t;cn, ~c~v. Nuntsrn~n's extensive experience in

c;ovcmment service pr^~rE~,!F~s the Baarc with unique

nsigt,t ~ s,r,:~ernRler,[ r~~rtions a: the state, fedpr~l, and
:ntemasi~,r:al le~vel5.

'~i F~i2D MOi'OR COn~PA~IY ,, v. 1t73S F'r~ti~ <;:r~<<r~r~:



~~~X~li~)l~ `~

Prop~s~~l ~l. — E►~c~t~or~~ or ~irec~tors
`~ William E. K+~nn~rd

Independent
`\ A e: 5$8

Director Since: }anuary 2015
Committees: ~lnrni~~a~ing and Governance

Jahn C. lec#~leiter
Independent
,4ge: ~•i
t3irector Since. 2gi3
Committees: Compen5akion,
Nominating and Govcrioanc~

t~RiI~1C1AAt t7CCl3PATiON:
;.'~airmar~ a~nil c:a•#Wunder ~i t~efoatas Par~n^r~ E.tC,
1~~,:°rt•bcr of thc~ ~peratirrg Executive board of Stapie

;,reef £apical, New York, Jew>> York.

[2fCEh1T BUSINESS ~XPERtENCE:
Mr. Kinnard is khe former cnasrman of tha ll.5. Fr~rlerai

C~amrnan~rations Comm+ss ~n (fCC) tend former U,S.
ambassador try the E:sroNe~~~ Union. h=is career spans

more than Three decades fn f<~~~r, t~~eeommuricat~ons and

~ IV<l'? t 4.#UI~}/. S£~t~!£' its si(;{;~7',: t,;,I d4 I L, ., t:.'+81CRid31

ir: 1~'~7, Mr, Kennard served -as fhE fCC's general~~}

rounse) From 1'993 to 3997. ~s 11.5. Arnb~ssador to the
Gurop~ai~ ~.~nic~ia tr~rra 2~C)9 ~c 2t)~3, Ise ~ur~r~ed to

eliminate regulatory barriers to cnmmeree ~:~~tl to

prnmot8 iran5dilantc trade, invesiznent ast~ ;cb CreaYior~.

it ~ddifion ttr his ~uh'ic se{vise. M~. Ke^Ward n-~s Irom

20t}l Ea '~L~ a man~g=n}; rlirertor of fhe C~rFy~e Group,

~;:hire he leca ±nvPslments in tt:e t::leco~rmun~ta'.ior•.s and
m~t1i~ ~~~Lt =r~, r!~ also has serveel ran several boards irs

the (ie9ds of t~lecommur,~a is i,n~ : ~~ 1 ~rz,>d~a: insurance

and ~neF~Y, as well a4 ~r~ -~• °~:~,,~c4s cf various
nnrr-fubfit c~r~anizai-~ '~ ;ly Sesvas as ~ - Tow

ofi the YBie Corporation a~cl s ~+ rr.e~rbe; of secretary ~sF

~a~~ Jc~hr~ K~rr~'s For~i~~ ~ =iLa~r1,

f:URR~NT PUBLIC COMPANY t}IRkC1'URSNIPS:
AT&T, Inc., rt~lcti.iie~ I4'iW.. iilF~:l (aakC Enemy Corpo:~;tion

t2EASC~;~S ~t3R N(}MthA"i°IC1t~;
lair t~~n~~a~;g°4 k~~ ~:i~h t~f e~~ep~rienC~, p<trfi_-~_:iarly is

~eteccrr;rr~~ r ~:~,~_~~ ~..-~~ '~e Tsar spend yews «a~in~

pai>.c r ~~~~=:i ~sc~r~~er~n~ in=t ctive5 to irnprore tie ber~e`~ts

et ~F-~ hnc{ogy for consumers tivo~ld~.;dc will 3ssi54 t#~e
Bo~+;l in its c~ ~lik~erations rel7t~ng fo mobili,y. As 4.~e
~tteler,~te otar work ia~ the a~e~a of in-car connect~vi~y

and r;~Ob=Nty. kr'S unioue ~cr5~p~rti~~.+~~ svil= :ae~l~ ;,,~.~i,i+t our

str~keg:~ in tf'i~se [riti!~d1 ar~,~s.

PRIIVClPAt C3CCUPATIOtV:
~'~~:~rrr:~r~'., ('rt.•5~ £r~i. ~r3d ~ h t>f Ekc^CUIIvt ~~#iCet, iii ~,<Ily

. €;F;, f 'ci)r'!_iQfl~t5, ~11C~idEtcl

RECENT BUSINESS EXPERiEtVCE:
Cr. lechlr~itcr }ias served as President ~ancl Chief
Expc~~t~va C9ifieer o€ Ni Li;ly c~nd 'Corr+pany si»e_e
A~~rii 2~(kis ~rat1 fps Ch~irm~ n c~€ 1i~rs Board of flirett~rs
since laruary 2t~Q9, 4a 2~J~5, he was named President
ac~ci Cfz:e~ ~p~ratin~ 0€fiver and joined the Beard of
L~rec:t::rl in dQ04. tJr. Lechieiter became £li dilly's
~;<ecut~v~ 1`:c; Fresid~nt fay p~armaCeutical operations,
In 2001, 17r. t.ecraleiter was as~~ainteri executive Vice
F' tzs ~c~SE fir E~Er~rr~i~:_eutic;ai ~ r_~!k~ct~ ~n~! c~~~sora~te
c1.av ,o~~~rr:c~;,~. t'~u~iflg his =_a~~_t~ ;°~~[h ~.=ily. Car. L€~chieiter

f .r. i~ :. - .;i~ ~?xecu±ive prsitions in prvducl de~ielopment
~f~:i r~pc3=at~r,, aafa~rs. ~!., t~CE=ieiier joined i.,3~y irs 1979
as a sersEo~ Ory;~n~C ttl@r(3r5t. HC CUYletttly S+~rve5 d5
~ t-: ; •' ~.~.-Japan Business Gauncil anv of
.;r:~~ , t ~ ~ _~ ~i~~~,-•:~~~r~ .,,~~1 he is ~ board ~aeri~b~r of~

+a a~,c! ~AanuFacturers of
Amer ~ ~ ;~ . ~; ~a~,nd ition, ~ncJ fhe Central

pia: _ -_aip.

~:U!#iZ~s~T P1j#~~IC Ct7MPr~idY is>tltECTf:iR~5HtP5:
I~i ~~+Oy ~ntE °~z~~a~~;<a~~y ~nr{ fdike. InC.

Rf.ASC?P,lS ti)R NnM13VATlON.
3e;ar~. t;~~~t~~x4F s ti~at ~?r, techie~ter's extensive

,~_ ,~.f ~ ,,t,ly rc:};utatw;~ ~harma;e~i+EcA~E Meld
.. ~ ~i~ :~r<~ ~~5 ~!".t~ ~i~n~,~dny 4t'~{~:5 t4 ~r1

.. 1ex regul~tanf c7vironmerat.
~`+a~~+tion<:i'y. r• Lec~leiter's experience as khe CEO of a
~~,~If~,-^:.~ , _; ~a,pany anc~ his ~nrnN{rt~gf~ o. scienCE,
~r ~,~, ;~~tn n[ are in rr~nti+7r~al Business tiv~ll
~~r; ii ~ _.~:+r>1 in its ~^cd~b~r~ta~Jns. ess~~ci~f{y as lord
seeks t~ ~x;~r~J ~~ts ma:k;ri sl~are~ in r~egic~ns ~~.:tsic:;
t~crtkt Ame; €ca.

~tiRD PAO({3R f.f'i~:~ ANY ,~ ;, ,~ri; ,, ~t:.X,~;.,,
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Prc~pos{-~1 ~l. ---- E~ec~ir~~~~ of Direc~tc~r~
-~:_ ~~1e» ft. fVlarrarrt

~+' F're~;cling h~zlepe~~der~t I3irectar

3 ~ 11ge: b8

1 ~ ~ ~ F ~,~F~~. toy s~~r~: ~~s~
~ °~ ~ " ~.ornmittees: Cor~'tpens~+tio:~,

hJominatir~~ and Caovernance,

Sustainak~ala':~~ and Inno~r~_cn

~'RINCIPAL t~CGUPATiON:

Fcesic~nt. 7t~~ ~~rnegat f~rt;p. ll~, i~~~~ ~~~rk, N~vv York

RECENT BUS MESS EXPET#IENCE:

ids, i1t~~ra~rr a.. ~'r{,~si:~~r~i cif l'~~c ~~~rZegd'. ~rs~up, i.E:C, ~~

t~usiness ativis~~y ~i~r~t. i~r~m 5e7t~m~ber 20C3{} through

~cemk~er~ 2t?US, fV(s. Ns~rram was t~`i;-r;;rg:rE~ [.~r~ft'tt~r of

tlorth Castle ~'~ttncrs. ILC, a ~r~vate euuity firm.

!v?s~ Ma~ram ~rev.o~sly ~~s:~ =z a~ Pres,de~i grid €fit? of

~~ :P~~ana ~3everave C ::::~, €.-€:_ ': F .:.;;ter I9~7 ut~ki

?~~resttt~r~s l~~;?, ~.~~_3r~~;J ~s= vi~e~~ly ~t~rved ~s Pr~sirte€~t

of tfte iro~t~, a~ vre~l as Executikc~ V4c=:~ i~resiFier;i =-f ah~

Seagram ~:a~npa~~y l.t:i.:, i ~5~,.,,n E. S~a~:ram BSc Sans,

Inc. Belnrc~ js~~nia~~ S~. ;~,,~~ _~~ 19'~:~. ~~,,; ,r ~~ ~~

P~sidet~t :srss; E.~£r rat '~.:~ s:« SiScuit ~c7`a'~p~any and

Se.r~ior V~~~ Prq~s~~e~t ~:f t>,:.~ tda~i~eo Foac9s group Iron

lone '~88 ;_ €~E ~Ar?~ ~99~ ~v4s. tutarraan is a~,.>.a~3ber cf

tine heard E' :'dc,,rr~ar;~s ~~,~n. (roc.. ~ trustee ~.! :=:~-9lestey

;oileg~:, dt} '~iv±so' cme;ila to t~eEatsi:=;e ~~a~~ t~f~, ~r~,,l

~~rves pry A ,,+r:~:t;er ~F nr~-pr~:ii' h~arrls. °nr~i_{ling,

Ir~siit;.etc for ~~.~ ~~ture. ;~~iti~4 Yt~r' F F~-:Eyt~ri~r~ ~los~ik31,

a~it! thy: Lin~:.t~i C_<a~ier t -~ezeter.

Ct1RR~►~t't ~t#t~L1C Cf~~1~iPAt~Y' #)IRE~~S"OR~k~IF5:
~~ P~:~tiv '~`~xr~; ~`;;~es C~rn~pary anal E1~ ~~i;~+ aid

Company

REASC7NS FC~Ft tdu,?vits4~11t7h1:

~r~~ ~$o~rd believes th~a~ Mts. Marram's g<_a~~,rr~i

rranag~?t~~nt a~n:~ raasfcc~t~rg axpe~iencc "rn m~rea~3r~~

~',$-~~fC~4~',ft t9 E.L'3'E5LYPT';C' ~)~c"!#1.~$ d£lC~` ̀  ~>='i~ ~.' :i a':~~1~f~~5~

{;.'. <rL$'S ~QLUS CS^ SiCan~t~?~rt~iS~ oU{ C~r~ C~r~i1C'~5.

At#di~4t~e~al~y, Lets_ ,`~i~r€a~t~'s expcxit~r;~.~~ +~ ~~#visin~

~~rn~~nips prav~de~ &<e,~ •rtiih r~~=;°liple pt~r3~~Ctives c~r~

sil~~rs~f~) st~~tr~f~~ a~r~s~ a v~;r;c~t~ ;~f b-usiness+~s.

l~sis~ ~~~rr~srn ~~isct;; i+~r;s a ke~f. ~~s~~a~rstanding n;

curpor~le gr~v~r^~~nc~ n~~t£er~ to leer p.j5=lion as

Fr+~~:~~l~ng tnd~~aend~r~ ~ft~::tar

G~rafd L. ~h~t~een
Independent
Age: 69
Director Since: 24~b7
~c~mmitkees: Audit, Nominating and
Cxt~vernance CChair7

Pit1NClPAL i~CCUPATIi~tV;
Rez;red Group 'resident, Ca~~r~tilar, i~c.. ~'~vria, lllincis

RECENT" BLt51NESS EXPERlEIVCE:
ivi-. St~~heeiy wdti ~opo rued Group f~residf~rit of
€':~ter~iNar in iv r-~r~~er i9~}~i ar~d hr~cf respc.~tii~r~lity #br
>i~: ~= i..i Sit 1-~fjj}ITfK_Tdl~ ~fi:{~ ~{~3(~U~i:C}43 vT t~'i~

:ar:~r~any's {8rg~ C~n~truCi;c~^ ~~n~ mining equi{~ment, as
. , = E;z;,ckctin~ ~,~~~1 ~aS~~ o~e~atio~s s"n Nt3~i~h ~r~~r6ca,

t~~~lar's carz~~~ne~~s busrn~ss. anc9 its researc~~ ~;~aU
~ ;:_~;~prrent divisiz~ra. E~:ts. St~<.h~Er1 ~ r3e~ CaCer~~liar irk

:x ~ variety ~i ~r~~r~~~ernel3t ~Usit~ .,,~, sie
E ~ 'r~ .~, ,it~~r,~a~l~r iaa ?e~r~.,~ry Z~C~~i. i1~'l~. 5haheesi is

<~ ~~, ~ ~~~. an:i has# chairr~~s~ ~s~ il~~ t~_S, ham~ier
~a' a:;;r=.~isT~~rc~, t:t3airm~r, cf ;1~~ ~ilin~~s iaeucc;togical
ln~tdr,,~i~~ :;~i.~ fc~rcner chairmen and current n~kcrl~bex afi

ahe Beard ~~ Tr~sstees o~ Brsdiey tic~iv~rs~ty.

CU~R~t~T P1i3lEC C~i~iAt~:t~Y Di12fC~t'ORSi~tPS:
~~~CU Gorporatian

itkA5C1l~lS ~C~I2 NQMi1+lATlON.
r:~ Board P~eiseve~ ~3~at R~r. Shaheera's extensive

ex~e~ipn~e <s ~ ire :~ Pr~sid~nt at CaterpiCiar adds a
uc~t€~ €~# rr~~i:s afaet::~~;g :~r~~i ge~~ral cnaa~age;~erat
kn~tivl~ci~e teat ;s br_nefieaai fc~r an ;~~att~rttdb lz
=~ar:~ri~~iurar. z 1is kr3owie~gc of rrt~rk~tin~ ~nci ~al~s. ~s
v,~e~° ~s c~xp~ricr~.n in rese~rrf7 atitj ~€~v~loprr~;rtt, r~;lat~:ci
-~ the ~?a»~~f3Cture anG safe, r± ~~rt:~ l~_~ets i;~ a c ,~ita1 end
ia~or'-a~er~~~v~ i,~du;~try, ~[~~+~~..,-~;~ :'.> i~sigh,i in#a
t~rd's ei}orts ~o ~uri~ praciucts oar r.~,sto;~~rs ~~ani and
v~lu~.

;.}~ FORD ~`10"i~R CO^;1PArIY ~: l'> i'r ';rt ,,,~~;



Exhibit 2

P~o~os~_a~ . — Elec~ior~ ~F C~irectc~rs
lohr~ L. ThOrr~ton

Independent
Age: 61
t~Frector Sincet t~}96
Committees. Compensation, Finance,

t~#orniriating and Governance

pR11~iCIPAI OCCUPA710N:

Cha6rman, IIarrrk i,~' ~a~noratifln. Yoronto, i?r~tar:o

t~anacia

REC~IVT BUS1N~55 EXFERiENCE:

Mr. ~fhorntor~ serves as Chairman of 83rrick Gaid

Ct~rpo!akion, Co-Chairman of the Qa~rr~l of Trustees of

the B~ookanks Ir~~iitut+on. and advisory baarn member of

~hia~a #nvestm~ar~t t~oroo~a~,~n t~lC) end at Ctaina

Spc~rities R~yula;ory Corrtr~iss5ion. He ~5 also a Professor

~n~ l~ir~ttcsr at Eire C,I~;bai ~~ad~rzt~;p Qro~rarra at the

Tsin~hu~ Us~iv~rsii/ Schtipl df ~cannntiCs a+jci

Mana~emeni in ~cijing, China. Mr, Thdmton retired as

Pr~s4denf <~nti ~}sr~~ck~r et Tij~ taaiclrTtan 5~chs Group, Inc

in 2C}03.

Ci1ItRE1~lT Pt1t3lIC CC?h'4PANY C31RE~TQRSHiPS:

Chia ~ln~rr:=' €clang Kang) LimiEed an:i B~rrr[k v~ir!

C~r,~orat;en

P1}t311C CUM~'ANY bf~'EC70{25H{PS 1Ni7FtIN '1'FIE

k~RST FIVE YEARS:
fr~kel, Inc., N~v+rs Co:poraf on; anti #-~5$C Ncidings, pic,

REASt?NS FOR NON{INATIi}N:

?~r~-~ Board t~eiievrss that t~+r. thorrt~n's extensive

exp~rien~cc~ i~ curpb~ate f;r~ar~r~ rriatt~rs i~s crit~icaf to

ach~evir~~ tree ~~e ~t3r l gt~als o1 linancin~ cur ~ldn,

improving ~~~~,r b~la~ce ~i;Net, and ~-ea#i~~ pr~~#it~,61e

grog=l, ~_~; :r~i. Also, Mr. ~iil~rrntc~~'s ~xt~nsive knowledge

of irt~rn~ti~zr~z~. easiness, ~~t~e~c~~tlp in China, brims to

the Baarci ~: Tivab;ti ir~si~,~k ie~tc> w.~h~t has b2ccrrrte enz ~f

the ~vor~d's 'most irt~portant auto~nottve grn~vth markets.

TORO M(~";OR CUPut?I~l~1Y ,_,, i ;'if7_ t- r.,:t~ ~}~~+~:r;:=n~ 7;,,
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C't~arter of the iVun~inatin~; a~~d Gui•c:rnunce Cummitkec
u#'the (3oard of Dire~:tur~

F, E'ur~rase

The ivc~minating anii Governance C~m~~~ittee ~h:ill pruvit~e assistance to tic [3oar~l of llirectors in

Falli11i~1g its re~ponsiliility t~ thr. }€archalclCrs by:

icicntifyii~s.; i,~dividttals dual ties! tc~ becUmc ciircetors, ccrosistent with c~~iteria a~provccl by the

f3t>arc3, anti s•cconimencEir~~; to the l3oarci fr~r electiol~ thF± canciicia~ex for al! directorships ter be

filiecl by the Bn~trd c~~ by chc shareholders;

Devcic~ping ar+ct recc~rnsnen~iing tU tixc; Ba~rtt a set of c~rp~rate gcrvernanc:e ~iincip)zti applrcah9c:

to the Cc~rn~any; and

• F:vai~aati~~g, monitoring unt! making recommenciatic~n~ «~ the }3oard with respec[ ro tic corporate

gnvcrn~ince policies and ~roceriures of the Company.

iI. S#ruclure and t)peruiioais

Cc~rrinUsiti~~n nrzd Quc~tficurecnrs

The Nominat «g end Gov~rnancc C:ommrttee s1~a}l be con~prise~t cat' twc~ or mire memhcrs cif the Fic~<ird,

cacti t~t~ w►tc~in is detern~ineci by the lic~rtrrl to be "indepf:rar3ent"' iri ;~c~~~•cl<ittCe with the rules of the i~lew~
York Stock ~xrh;~nge and any c:~ther ~tpplicctble te~~~l or rcguiatc>ry rc:yuirement.

tlpp~n~tr~tment cetuf Re~rtt~vnl

'ihe members of Ehe Nt~rnixiating and Governance Cc~mmit~ec~ ~h;,lf be ciesi~nated by tiie E3c>sird Einnually

and shall serve until s~~ch member's s~~cce5sc~r is cic,ly cl~sitcn;ttc;cl car G~ntil ~;~~ch memk~er's crirli~,r

re~i~~natian car rc~Tiovc~l. Ai~~° ~x~crnl>~r of the N~min~~tin~ and t~U~=~niance Committee may be removed

from the Co~nnzittec, tivith or without cause, by a rn~j~rity vcxe ot'the E3oarcl.

t.snless a Ch:~ir is de~i_;n~itcd by the Boxircl, t~h+: ntiembers of ehe N~~i3in4~tin~ anal ~Gor-ernunee Can~anittee

sh~~41 design.itc ~i Ch~►ir by majority vote of tlae t'ufl Nominatiia~ and Gnvcrna►i~ce Comnuttee naerrabership.
The Chair ~i91 chaur aid regular sessions t~f the N~riiinating an~i tic~~erria~ce C~mmitts:~ zinc! set thr.

ngen~las f'c~r \c,~i~ii~ati~~g a~~d Uc}ucnaance Cwxamittee meeti~~gs.

l3cte~zuiorc ~r~ S~rFicon►nritteea•

I~~ fultitlin~; its res{u~nsihilitie~, the Nomi~~aling and Govar~i,ince C~~t»mittet; shall be entitled to cl~•le~ate

:i~~ ~~r ail e'~f ics respenisibililies tt> a sichiomn~iu~e of the AIi~Fninati►a~ ai~cl Gv~~ernanre ~umtnittee ~u~~l, to
flit' ~\14131 r~c7t exEjtcssly reserved to ttte Nc~n7ii~atin~ ani~ Go~~e~•i~,mce C:QtT1:171itt C by i}lZ Bc>aril or by

.:E~E,i~c:~blc laty, rote or rc~,!ul~~tion. to any cnfzer e~>mmitt~c: r~l' dircct~rs u!~ the Cc~arpany appointed by it,

t~• hicti n~<iy ur rrta)~ +tot (~c compc~~ed tit mernbe.2•s of the ~acr~inr~tii~~~ anti Ci~vernaiicc C'onimictee.

11 }.:'1lcetirags
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The ~tominating aFiii Covcr•nance Committee shall ordinarily ►Heel at least four times annu lly, car yz~are
fre~~uei~tly as circumstances dictate. Any Encmbc:r nt' the Nomin~titi~ aad Governance Committee may

call ane~tings ~I~ tt~e Nominating ans,i t:,uv~.rn~~nce ~:onitr~ittec.

Any director of the Company ~~ho is ~~ot a ~r►embcr of the Vomin~ting and Coverrianec Gomrnit~~e may
attend ►neetin~s ~:>!~ the ~ton~ natant and Governance. Cc~mrr3ztte:e; pi•ovidecf, haw~ver, that any director wtio

is not a t~Zember of the i~Sc~minat'sng and Governance Comr3iittec may not vote nn any natter coming

tie!<>r~ tl~e ~lvtninatitt~ and t.:ic~ti~~rsaance ~'c>nimitte+: tar a vcate. 'Che Nn3ni~iatin~, and Governance

C~inn~ittee alsn miry invite. tc~ its mecti~y~s .ci7y ~u~:mt~er of rnanageine~u o€ the Company anti such at}~er

persons 1s it deems appropriate in order tc~ carry gut i►s responsibilities. Tt~c Nbrttinatin~ anti Go~crnance
Ct~r7~mitt~~ m:~y n~uet in cx4cutive tiessit>[~. ~~s the Nnnuii~uinA and Gaveri~ance Co~nmittez deems

nec~:ss~~ry car appropriate.

iV. 12espnn5~t~iliti~s and IDutes

'C'he Fc~(lo~vinr~ fi~net ons stall b~; tl~e ci~mnion recur~ia~ activities cif the- Nominating and Governance

C<~mmittee in carrying cn.it i15 ~urpc?se srt Barth in Section I t>F thiti Charter. '('i~ese furtct tins tihc~ulc! setae

as a nuic4e ~vitii the understanding that the Nominating anil G~vem~nce ~Cammittee ~t~ay c~u'ry cut

~~ia tic~nal functic~~zs acid aciop~ ttttditiomrl pt~Hcies and procedures as may be appropriate in light ~f

cl~<<n~;in~ basi►aess, legisl~uive, rt:g~~i»tory, legal ~~r nYh~;r cranelitic>ns, Th'+: ~:car~in.~xting az~d Gav~:rnancc

Coinn~ittee shall .~lsc~ carry nut a~a}~ usher resUunsibilities and Duties ~elegateci to it t~~~ t#►e Beard fiom tilt}z
to time celatecl to the ~ur~ose of the V~~min~idng anc~ Gt~vc:rnancc Gummittec c~utl ned in Section t cif thSs

Charter.

'C'he Nan~in~iti~~g a~a~ Gok~:anancc C:t~n~mit4~;c, in ctischargin~ iEs c~vrr5ight'rvle, is em}~~~vercr~ t~ s~ucly car

invesii~~rte any ~n.fttcr cat inicresi car concern lvithin the purpose of the No~i~iitatin~ ~►nd Governane~
C'~rnn~itt4c that the Nornin.#ling and Governance Comr~~ nee ~lecsns appropri<1te Ur ~~ccrssary acid stall

l~sr~e the ~c3te authority ro retain ~ti►ci tei•mi1~.~tc ~~iit ide c~~13~~~sel oa• c~t~hc1• ~xperta fc~r dais gurposc, ~inclt►di~~~
tiic ~utht~rity En ap(~r<a~e the lees ~}ayahle tt> ~~~c•li ~ E~un,e~l c>r experts anci ar~y att~er ttr~n~ c~.f retention.

Tu i'u~lill its s•4 cp~,nsihililies iift(J (~tlfiG'•ti, the ;'*lominating aas~~l Ciovernance Carnmitt~e yt~71i:

13~nrc! C'r~nr~~n,sitit~r~, Gv~rlt~atir~r: ct~ut C'r~nt{~ensrctio~t

(1) Recommend tc~ tljc. Board criteria !~ar the selection of new dixecrors to serve; on the C3c~ard.

(2) Identif}~ i~itli~~idu.ilti hclic~~cd tc~ he ciu~lifiet~ as catsdidatcs to serve on the [3c>arti, cc~~3sistcnt ~vith

~ritcria aipproved ley ►he F3oarti, anci rec~mmenel that fhe T3oard s~:leel the. candids~[es f~~r rsll

clireclorslzips tU t>e Pit Eed by the t3or~rd or by the sl~~uelzulders at an annr~~l nr s~ecisil rs~ecti~~g. to

i~~ntify~ing cataciiciatrs fi,r n~~mberst~ig era the Board. the No~a~it}~~ting ~tnd Governance C'on~ttiitt~c

sh~l) take i~~tc~ ~u:c~unt all fa;:t4~~;~ it ct~rt~i~l~~r~: a~,C~rs~pa-i;~tz. +vhictt ~~trty anc~zxle st~~ngCh cif

rhar~cter, mawrc .jud~~nent, carer s}~ecializatio~~. rcle;-ant technical shills, diversity and the

exi~ni t~~ ~4hich t(Ye canclicfate would fill a prc,~nt aced cm tt~e Boatel. In addition, the ;laminating

and Governance ('c3~ntnittce shall rce~ie~~~ tincl make rccc>mri~cnd<<taoi~s tc, tt~~ 13o~ti•c~ whether

n~e~i~bers of~ the k3o.u'c! sliuulcl stand fc~r re-r;leetion. it shall eonsi~lea• ~7i~~uers relating tc~ the

retiri:tnent t~f i3otfa~d ~ne~ni~~rs.

(3) C'r>~ii.iuct all ~rcccssary anil appropri;it~ in~~uisi~,s irriU the baekt;t~our€dc ;~n;f yu:slificati~~ns ~~I'

Pos it~lc candiclatc~ as ilirectcxs. In that cc,nnri;ti<~ri, ahc Norninat.it~~~ itllC{ Gl)VCr3ti.11lCk: CO~11it111lCc'

sh;tll ?~a~~e st~lc ~~tuhority tv retain ~rn~l to li;rE~iiu~ate piny tiearcli fir~a lc~ I~~ u~~d to ti~sist it in



~',?t~11~)1~; J

idt:ntifyin~; ca~dici~ctes t~ serve 1s directors of the Company, including sole authority to approve

the Fees payabte tv such search I"irm and any other terms ol'reter~tipn.

(4) ltcview and make reec~itmzericlatiuns, as the i~tc~rninatin~; and Goti<ernanee Committee deems

~►~prc~priatc, regarcti~~~ the c~inpositio~i and size of the Bosud in oriier to ensure the Board has the
requisite cx~~rtise arrci its membership c~nsi5ts of persons with suI'ticiently diverse and

in~tependent backgrc~un~s.

(5) R~comrncnd to tht: }3c>ard compen5atiun for oi~rr-e~rt~loyee directors. Iri di~ci~argin~ this diet}•. the

Vr~►nina,~ng and C;c~vernance Committee shat! be guided by the Ec~llowing: (i) compensation
~houici lx: cc~rnp;>ticive and #'airly c~rmpcnsatG directrrrs for the rime and effort required of Board

a►nd C:arnni ttee ~nemt~ers in a ca►npsiny of F~art~'s cc~nsiclt.rsib3e sire anri scope; (ii) compensatit~rt
should align directors' interests wiih tl~c I~~ng-term interests «f sh;ireholdCrs; :~ti~l iii) the structure

ot~ the zompensaEion slu3aiel lfc simple, tr~tnspa3•ei~[ unc! etrsy fc~r s1~.aes;lie~lc4e;rs to unclerstarici. I:;~ch

ye~ir, the Nc~rninacing and Gave:nance Con7mittec Gall rcvie+~~ non e~iiployee director

ct~srnpGnsation.

(6) At least annually, and as circumstances otherwise dictate, oversee ev~iiu~stion of the }3uarcl of

Directors.

C~rt~mhtee 5eleclfon and Canposition

{"7) Recotnmet~d merr~t~ers of the 13oarcl to ser~~e nn the cc~minittees of ~i~e t3U~rci, giving consideracic~n

to the criteria fir service: nn each cc>mniitice as set ic~rth in the charter fvr such can~mittee, as well

a~ t~ and (;icti~rs th4 tic~minating auc! Gove.rna~~ce G'~rntisnilcee deems reJeu~int, and where

a}~~ropriate, inr7ke recommendations i~egeudii~g [hc rernovat p~' any me~til~cr of any comnuttee.

Cr»~vrcrte Gnv~r~~c;rice

(b) Peri.od~~ally ~'evie~v the charter a~~t1 eompositioi~ cal' each eommitte~ of the 13crard and rn:~l:e

reeumm+endations try uhf; t3<~,zrd liar thr. atir~pt on rat or re<<isiUns to the ec~mmi~tee chE~rters, the

ereadon of ~1c)tlil~ic~n.a! c<7n~~~littees or the e)iminaiion ~~C t3~~ard coii~mittees.

(~) Cn~tsidcr [tte .~c~~quacy u!' the ~3}E-Laws .ii~d CertiJicute of Iayc~>tporatic~n of tht Cc>mpat~y ane~

recc~mmcnd t~> the: E3o;irri. ,is c~ndilions tiict~~te, thxst it adopt aanencime~its to ilze ~3y-L~iws ~t~a~i that

it prop«se ,~~iacn~i~t~cnts to th C.'er~itie;atc; of Incor~~oracic~n for cousir3crati~n by the Shareholders.

(!0~ tjev;.la~s a~~~d recon~m~nd to ttt~ F3oar~i a sat a( cor~c~r~te ~over~t€once ps•inci~l~:~ ~~rit~~ ~ui~lelines

and keep abrr;utit ai deveioi~tnentf with regard to corporlt~ g~v~rsiance to enable the Vornir~ntin~

and (`aoverni~nce Coi~nniuee. to mike recomrnendatic~ns tc~ the F3~~ard in light cji' such

cleve3c~py3it~~~ts :~5 r~~ay be ~pprupria-te.

(I I) ILf;VIIiW 1111U13S~1T1CI71's mnnitorin~ of compliance with the Company's Stancl;u•cls c~F Corporate

C.'c~nduct, cc~nsicJer ~iny~ reyt~c~ts for ~vai~•erti of t}ii; C".um~~,it~y's codes oC ethics by dir~ctc~rs car

~xect~tire t>l~ticer~ ast~1 revic~a a~iY propa~cil U'~ins~~ctiuns I.xtw~cn tltc Cu:upatzy ~~t~t! it, clircctors

or executive oliiccis.

(121 C'c~nsitler ~ualicic~ ~rlalirr~ to rnccUng~ :,t the t3c,arrl. 'Phis may in.liule tr~eetin~; ~ctiec;ules turd

lvcatiun>,. rnectin~ a~cn~las and err>ceclures !~r cicliv~ry c~F~alateri.i)s in a~l~•~.ince of rticc:tit~~ts.



EYhibi~ 3

Xeroi~ts

{ I :3) Report re~;tilarly co the Hoard (} follc~ivin~ meetings of the: ;Vorni~~atin~ nncl Governance

Com►Yxitt~c, E~~) with respect t~ suc~l ether matters as are relevan! to the lVominatin~ and

Governance Cctrn~nittee's discharge Uf 'szs responsibilities and (iii) with respect tc~ such

~'ecomnaendatians as the NomirZating anti Governance C'oznmittee may deem <ip~>rc~priate. The

report ~o ttie Baard m;ay ta}:e the form of an oral repuri by the Chair or any ether member of the

Vorni~~atin~ anti Cs`~aver~tax3Ge Ccn~iiriittce cl~si~nated key ahc ~omirsatiug t3~~d G~~vernattcc

~or~i~nitte4 to ~t~~kc such report.

(f~t) Prepare <ij~ annual repot on corporate gUvernance ►natters far inc:l«siorti in the proxy staterner~t,

(lS', ~~'taintair~ n~in~ites and otlac-r rec~,rt~s c.>f meetings and activities cif the Norninati~t~ end

(ion=ernaT~c'c Gnrnmittee, as <t~~ropriate uti~t~r lle}aw~ve la~v.

Y, ~ranuai I'erf'orma~~cc I?valuatio~~

The Nc,nain~titt~ t~nt3 GUvernanc~ Comtatitiee Slialt peXf(~Ym c~ review and ev1l~iatian, at least ann~~ally, c7f

the. pe4~t'Ur~~~anee ~f' the Nominatirza at~d Govern~~~ce Commitiec: and ics m~;n~be.rs, inciuciing a reYiexv ~C

idhc~~ctice ol" chi ~lr~i~-~iti~ting anti C~nvcrnnncc: C:+~m~»iUcc to [tail C'h.u~i~~f. 1n aciclition, the Vaminacing

and C,cn~ernance f;c~rn~nitt~e tih~ili review ~ancl reassess, at least :inrat~ail4, the; adequacy of t#iis Charter aric~

rec;s~mmend to ttae Board arty i~nprovcments tc> this Char~cr that [he Nominating and Gaysrnance

Co~ni~►ittee considzrs necessary car ap~rapriate. Tt~c Nominating and Govem~nce Cornrnittee shall

c+~nduct such ev~lualic7n and revie1vs in such m~r►i3er as it deems appro~ri~~te.

11~~t~uch 20t7a
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Ford's F3oarc~ of Directors is guided by tie comp~r~~'s corpora~~ ~over~~nc~

p~~in~~ples, cc~~e cif ethics end darters ~c~r each ba~rc~ committee —ail ~f wf~ich

are ~~.i~licly ~vail~ble in the cvr~o~-~te ~gver~;~~f~cv ~~ctior~ofi the ~orc~ ~lvebs~~e.

~. + -•

'i'hcx i~na~ ~ 1 ~~tictics:tYs ~f~;rti~ic~tnt hrisincss ssttcs tas <t full grc~ti~ i1T1( t~li'~iti7ll ~IZ~e corr~~~littees; tltitlit,

G~rr~pensf~tio~i, ~~'i~a~ance, :~~n~iiira~Cing a~i~cl t7o~~ertaati.cc, anti Su,~taiz~~l~~ lity xilac~ ~In~~ov~tion.

~~ ~lk ';E.``~;s'l~i'_:lfy.iil:~~' ~lEla.~ ~Ittlr}S _l,tJ(3,_t_ ~.~C)I73I111tt~'t"e _,'~1`c1.;Ct?I" 1S 1t'iYlj<'t~)~C? U1111t1['..

1)tlT'1C1~,'?Dl=-~., 10 c~ii'Lt ~t?L'S ~f't'~'~(~ [3 t1 1~1C' S11~~£i111ZI~I~t~)/ CnTT11IlI~kC'('., 1«'Illt`~3 d1~r'1S C.}l~lli'f't~ ~.)~` ~.}!', ~ ~ni71Ll' 1~L'~i~,

an inti~•;,~•nt.le~~t ~~i~•t~ctc~~~. tin I:?et~en~l~e~r ;3t, ~ t~ t~}, fir. ~v'eal Iti~t F~{;rcl's Iioardl cif i~ir~1ctc~rs, ri~~ci existing

la~r<i~~~! tY~;~•x~~~hc~~• Yi~~~illi~tz77 ~~V. ~~ic~~t~~~n ~S>' tt7ol~; o~r~~• a~ ~~air c>ti the St.~st~iz~~t~ality Cunt~nittee -~E~~ts~~tive

jc~1711i:117' 1, ̀?(31;j• ~~l '~f~lt~, ~'t71'(~~.~ ~3tJil1`i~ II~C~ 3?EIlE: ~~i11~Ss 1IlE.~ rElE' ̀ ii':k:llliill?~.~t~~' ~,UI19l2~t~Ct:C gl~~'C ~{)UI' ~11T1(:.`i.

n ~~;,w4-c,.~rlE:lc~d'~Ct~s~tc~v~tic~r~"totElzSi~st~~it~rfl~ility~Cc~mmitt~c's7~tzz~c~;,~~cli~x~,ruf~le~cl~heii•t~~~ti~i.It

.'~l~IC~E'f' t0 :'.ltl~(i';ttC 1h(', GII]p?li1St8 t3fl 111t1p1J~1ti0ri ~tS ~~1~ 111Ci~itS fnl' SliSl~lltllil~ C~1lC j)US1t1eSS ~T1L~ O1lI' E'lt~Ut'CS

tea ~>liil<1,~ 1~~~~~a~~• te-<3r•~~.I.

~(;~~~ f~~,ar<l°5 ~donTi~a~~tia1~, ar~cl (rovc~rr~ai~cc, Cc~~~lz~~i~Cee coilsiclez;5 se~~er3~l c~u~~ii~ic;~ti~r~s ~~~he~1 t:c~t~sicleci~r~g

enncli{sates fi r ~I~l3r l~x><i~•r1. t'~mc~t~i~ she il~as! ir3i~c:~~Car,t. t~t~~tlat~~~~ rlirc°t•t~~~:s sfzc~t~~cl ~~vsscss s3cc~ khe Might>t;t

i ~C~:;~Ii:'t~ ~ll~a_> (}1'Of('S~t('31z;t~ P1.~1!~':'s~ S~:iiilt.~i~l'~ :s, I1tj~t'~l'lt~' 33l`:;~ t'illllE',S. C'ilE',~' ;~:fl0liit~ t)E' i'{:)ITlt7)11'tP..t~ ~i,)

1': )1'E'tih'.:",~i[l~?., f~7C' ~(:)Il~—tf.`l'iTl i11~~E'.I'(".~~5 C)f l~~ ~~lill:'1?t,r~C~C~'T'i. ~~IPf'.f'CUl'S 1T111St il~S~ ~3'i1C?'{', j?i'ilCt`ICiI~ tV'~ti{~011'1 illl(.~

i
11`:iftll'l'}1l~~~yillt"}?Ci11~:~133=i.`~i )C.t?I)jE'.Ctl\'1~21IX lili~ill.`~I~IVf'..

tai ~ CC.'t't.:~.'~Illl~'ti t~ls' ti'21Ellt.' (~f t.~11'f'I:StC)', ltlti ~~'f' L'11t (';i\~f.)1' ~[) C1iI1'(' .l (~t~'i'3:ti(' ~)(.)1T't~T 1~`ttit C':~~%c~Clt'tlt'(:'. li3

~711!>111(`5ti, "iP!'ilil:~(?Il:l~ ' (:E'I'il~lt}23S_ flllillllC, ITl~ll'.t f~1Ctl'll'111~ ;1` '. ~)" E;lt ; t~ ",'i'~Cll)tl1E' ir, ??l:t. ~~t'~Pll;y' 11111E

'-:'S, :mot)\":''i`I?I1 "llf. ,'<~Si~.'i'ttli>I1 i1i: i i~'~'llll~'1(}~,+~~:~ i'~t;t~ Ifl if;~ r;l'(' ~. i:. • ;!!l~ tl) a il' ~."., .Uilll~'.5 ~.:~(ii7El~

il~.'Ii}t's. (]tt1' f)Ci~.ii' j illClt f3f't'S ~tl'ill° <! 1~~;1~:i (`:l~)('1'tt'It!'E' F1FiCi ~~C1C)tk it'[~~:;t' ~1~3Ci111 CC'f)Il(iti't!C'.

~'i; itit' l.d;i t1E til?t'~;l~ ltitilt~~ .~~ ~l i\- si{;'t1~lt'~ f1't ,. !?t,•.
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i~~len~bers of 'he Boarci

'C~,~•~~~e f,f the rc~m~G~ny's ctitrr~nt i5 clii~erloi•s ~Yrc ic~ctepe+ic~~~~t.'C~~~o of ~oi•cI'S clirectaz~~ a~•e ~vUn~en, ~i~icl

C~~'(3 itfE,' IIl~:Tli~lttt'S ()t I111I1(Jl'il'}~ ~l'U11~}S.

l~.acE~ board 1~13c~~«l~~~r ~artici~.}~ttes its a~~ ar~iiiral asse:;4;nlent of the ~~~fectiveness of the. b~arcl aiicl the

co~izilaitteES ~►~ ~cl~icl~ 13e ~rshe sery~c:~. ;~s ~~~~(ca~•ai~t, this eval~~iatiozl ix~c~ltzci~s an ~~~sess~llent <~f ~e~~foz•~~t~nce

011 C'Ct)l1UIT'11C~ CIl~'ll'tt1~211E'~I~~~l a:~~i social topics. ~C1tl!'C~ C71L'I'(l~~C'T";~ ~:S~SO 1'G'CE'I<'f" FE'~ll~i3T rTi1111117~<it1f~ ~1'tE'.f112~S

ran a r.~~l~~ t~f t t~~~ is:~tt~.~:~ ~~~~i~~teGl ~t~~ t~~t~ ~~ttsin~ss, irac~t~~.tir~~ ~ca~nami~, en~~ii~~vnr~~ez~.tal ~tz~c! ~~ai~i~~l is;~~tes t~s

i•~~~e~~a~rt. ~1~~ have e~~ta~~li~i~~~cl ~ ~r€~eec~ui•e fir ~harct~i,>iclers t<3 siib►nit ~ccotanting a~~c~ ether c~ncera~s to

ir~cl~~pei~cic~nt ci r~ctox~s anr~ kc~ send c~ttie►• cUntniunic~~ti~ns to tl~e b~artl.



~x~lil~it =~

r ~r~ r~~►
i~~i~v~rs~t~ ~~r~~9 ire i~.~~ic~~~~ r~n~ tisin f ey ~usin~ss star~:~~i~s for ~c~r:l. ̀ ~^!e ~~~~C ~o

~~~-~2brace ~i~~~~ity ~~r~r~i inc~~_~~~ic~ri ~t ~~~~~:ry ~~:~~ 1 ;i 't~~~ ~.:~;r~~~=~~;~~y, €,~c~raa ~E» ~~o~s'~oa;~;~

#o kh~ c,~~~i r~ ~t~~dio, from the ~1ani ;loon to h~ ~3~~:=~ine~, it~z~~ center.

~3c~tter, iro~c,~er ~r~~~~~ar~~

1°'a~i~Cs st~~ii~,~~ e~~~~tt4t~~~ lca~l<•e~lai~~ tc;sm eT~dorses dirE~rtiit}• a~i~l iaiti•lusinii :~t~t~ f~l;t~. pricy iit ct~l~~{,r,~tin~~;~

~resrktorcc t}~~~t rrfle4ts ths~ ss3ri~~t~~ s» ~~~Ixi= !a ~:e livr ;~~ ~ "•~,F (;. (aiiz , iii i~rsit~~ in kes <<~. ;~ bettrc c;c>~np;~i~}' a~i~I a

,~tri>~i~;er c~~~i~~r;l~~}~ a,~~ t:cii~e,i~jk in 1'resl~ irl~:,3s~ persperti~~es az~~l etperiences ui~cl i~~~ Im11>itig ub to t~~a;~t~ t• a tri~lt•

~~r~(18I)fSCIiI1\'f' t~ c~~~k}~luCt.

t~f~t~! is ~En ,•~~~~.+1 z;;~purtt~nit~~ ~~~iG~~~~t~~'ti~r,:~i'1 <~i3:tlafied ~~~~alir.~nt~: r,~r~~i~~~~ truns~zGice;~lia3at fur ~rti~plt>~'tt~ei~t sr~thc~ut

1'~":ii:~ Ii) 3"~~. ~~. ~ rii~'liait, ft~~0t'..!'~'C, ;,R,X, F9~<i4:I€i:i~ Uil t,t tl, 5E'X!?.:~ n: ~. 'Ault, ;;1~tFt~C'P ltitl.'l111~}', i a lti.S~~4SE~A'r~I,IltiS S)C

~~ruirctrtl ~•et~ ran st:~t~~s. VI't~ ~ii~~ .slag c~z>3~1t~iiltr~E ku ta~:e ;Effir~u:~ti~ ~r ac[i~~n t« a~tz~acl aticl ~•Ctalti ~x dis-czxe asl~l

:s~:•~usivc~ ~vu~~kFoa•ce.

~~~a ~nor~~:

:')ur Vision ar,.; ~:,legic Areas

Focus

Our Diversity Performance

4~a~;ers~ty anct int;tu5ion A~vartis

Policy G~:tteCs.ar~i DiFr:.,tiv~s



~:~hil~it ~i
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au~z ~~~rF~~

tour D~v~~s~ty P r~~arr~ n~~

YY~ .3 S~G!'a l~ ~~~1. Ui ~4.~t IA A.~ 4J tJ~ 4'M1Yi,~l ~'I~Ly U~LA ~C F4.~~~.'.~`.~W~~~ J~I ~1,~~'~3 ~1 !`V G V 
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~~c~m~:~ny. in order t:~ ~~~~~ra~e our innc~vativ~ ~~~rkfcarce, c~mpet~ in the

r~~~=~rkett~l~cf_~ ~~~~i ~~r~ae 'the cc~mrrrit~ni~~.

~ ~~lta~c~ra~ive E~fc~rt

I)itersit~y and iri; lusiur~ is ~ ec~11~a1ror~t-ive ~~P'tt-,rt across our entia~e eratrr~raxe_ So+~~e Q€ a~ur ~ro~s-tu~ctional

cc~►tat~mo ~Ei~~s~ a~;~-1~~ctc~s x+°c>r9~it~}; ~i'itle I~;~tp~>1vi~e R~esourC~ Grt~~ta~s, ra~'d I~unr3 t4 Cc~i~~xn~u~aty= Ser~~ir;es. ~3irsc~a'ity

C}e:~1ee 0~~~:i~~tss~rss, 3~t~cre9it,i~a~, Sitp~~l~frr ~iticr:~;it}r. €~~t~ ~~'t3s~(:4ift* #~texibilit~ ~c Berge_tits {'c~gra9~~s,

lt~ 20t~4, aP~rc~x niately'£3 lac°scent at c ur U.S. ~•orkforce (oncl~~d n~ Muth hocirfy anti

sttlai•i~il e~~~Euyecti} .v~~i c~ n~e~ra~~.s:~ of tssi~ee~; it~~ ~;too~s acsel ~'~ ~~crce:nt 4vc~e fe~xlafe. ~ t~ (~ ft~

Atttc~n~ c,FEr ~lt~bal ~aia~~ii~c! u•4rkf'v~•ce>, 71 E,err~~~t ~ver~ ria.~te a~~tt °?6 perfitat tive~re fctn~<alc. t ~."'~ I y,,..,

~t M ' : ~ti~~?:~{ ~~L-Si~f~i~~~ )l~UCi i~Y 4~~

Among rr~.i~3ageria! ~asiti~ns g~abally° {c3~ti»e~I as n3iddie cnan~~eanenx ar~c~ at~a~=e), Ike ~~et~ Icy worr~~i~.
~Scrrent ~r~:rc~ frrty~i~~.'~4;~r~~ i=,~~oz•i~a~cior~ on otrr U.~. wcrkfurcc~ t>y nYi~~c~rixy ~cou~s ~fa~l

~;c•rtdc*r ~'ata Eye dz~unc! i=.~ tlir.~ GRI C«t~tc rF€ J[rtJt ~: (t~~~s~t[ ~i• ~ri.li~t~zF~.

C3i cur 16-n~cintaer ta~arc# of ~~ir~ctors, tivc~ .~r~x° ti~~r~~r~x~a~ acid t~~cr ire i~r~~~a~bcrs o#' is~inc~rit~= ~;rra~a~>s. O~f rsnr ~?

ror~~>c>~~a~e i~~~ficers, ssx are evo~~ien and ci~t~t identify tiicrt~~;civcti .~s ntznr~riiies.

~e~~;in~ a ~;t~t~~x1 <~~i~tc~rti~c~r t~as~ r~s_,ii'src~c c•~i~~>l~A~~c~es te•itls clit'~c rrt~t v:~.~~oi«ts. ex}~+~~riea~ccs. agar; ~~ers~ectiv~s, att
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